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SECURITIES ACT OF 1933 
Release No. 6256/November 7, 1980 


ADOPTION OF INTERIM NOTICE-OF-SALES FORM 
FOR TRANSACTIONS PURSUANT TO SECTION 4(6) 
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ACTION: Adoption of interim form. 


SUMMARY: The Commission is adopting, on an 
interim basis, a notice-of-sales form to be used by 
issuers that sell their securities in reliance upon new 
Section 4(6) of the Securities Act of 1933. Section 
4(6) provides an exemption from registration under 
the Securities Act of 1933 for offers and sales of 
securities by any issuer solely to one or more 
“accredited investors” if the aggregate offering price 
does not exceed the amount allowed under Section 
3(b) of that Act. The exemption requires the issuer to 
file a notice of such sales with the Commission on 
such forms as the Commission shall prescribe. The 
form adopted today is in response to the legislative 
amendments included in the Small Business 
Investment Incentive Act of 1980. The Commission 
is also soliciting public comment on whether the 
interim form should be adopted as the final form. 


EFFECTIVE DATE: Upon publication in the Federal 
Register. Comments of the interim form must be 
received on or before December 31, 1980. 


ADDRESSES: All communications on the matters 
discussed in the release should be submitted in 
triplicate to George A. Fitzsimmons, Secretary, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Comments 
should refer to File No. S7-863 and will be available 
for public inspection and copying in the 
Commission’s Public Reference Room, 1100 L 
Street, N.W., Washington, D.C. 20549. 


FOR FURTHER INFORMATION CONTACT: Paula 
Chester (202/272-2644), Office of Small Business 
Policy, Division of Corporation Finance, Securities 
and Exchange Commission, 500 North Capitol 
Street., Washington, D.C. 20549. 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced that it 
is adopting, on an interim basis, Form 4(6), a notice- 
of-sales form to be used by issuers that sell their 
securities in reliance upon Section 4(6)! of the 
Securities Act of 1933 (the “Securities Act”) [15 
U.S.C. 77a et seq.]. Section 4(6) was included in the 
Securities Act pursuant to the recently enacted 
Small Business Investment Incentive Act of 1980 
(the “Act”) [Pub. L. No. 96-477 (October 21, 1980)]. 
It provides an exemption from the registration 
provisions of the Securities Act for transactions 
involving offers and sales of securities by an issuer 
solely to one or more “accredited investors” if the 
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aggregate offering price does not exceed the amount 
allowed under Section 3(b) of that Act.2 No 
advertising or public solicitation is permitted in 
connection with such transactions, and the issuer is 
required to file a notice of such sales with the 





‘The provisions of Section 4 of the Securities Act 
provide in pertinent part: 


The provisions of Section 5 shall not apply to — 


(6) transactions involving offers or sales by an issuer 
solely to one or more accredited investors, if the 
aggregate offering price of an issue of securities 
offered in reliance on this paragraph does not 
exceed the amount allowed under section 3(b) of 
this title, if there is no advertising or public 
solicitation in connection with the transaction by the 
issuer or anyone acting on the issuer's behalf, and if 
the issuer files such notice with the Commission as 
the Commission shall prescribe. 


?New Section 2(15) of the Securities Act provides: 


(15) the term “accredited investor” shall mean — 


(i) a bank as defined in section 3(a)(21) of the Act 
whether acting in its individual or fiduciary capacity; 
an insurance company as defined in section 2(13) of 
the Act; an investment company registered under 
the Investment Company Act of 1940 or a business 
development company as defined in section 
2(a)(48) of that Act; a Small Business Investment 
Company licensed by the Small Business 
Administration; or an employee benefit plan, 
including an individual retirement account, which is 
subject to the provisions of the Employee Retirement 
Income Securities Act of 1974, if the investment 
decision is made by a plan fiduciary, as defined in 
section 3(21) of such Act, which is either a bank, 


insurance company, or registered investment 
adviser; or 


(ii) any person who, on the basis of such factors as 
financial sophistication, net worth, knowledge, and 
experience in financial matters, or amount of assets, 
under management qualifies as an accredited 
investor under rules and regulations which the 
Commission shall prescribe. 


3As amended by Section 302 of the Small Business 


Act, the ceiling amount of Section 3(b) is increased 
to $5,000,000. 


Volume 21, No. 7, November 25, 1980 





Commission on such forms as the Commission shall 
prescribe. In order to permit issuers immediately to 
utilize Section 4(6), the Commission is adopting 
Form 4(6) on an interim basis and seeking public 
comment with respect to the form and content of a 
final notice. 


The enactment of Section 4(6) is intended to reflect 
Congressional concern that small businesses 
should have an adequate market to raise capital.* In 
this regard, the new statutory exemption conforms in 
many respects to the Commission’s recently 
adopted Rule 242 [17 CFR 230.242].5 Rule 242, 
promulgated under Section 3(b) of the Securities 
Act, provides an exemption from registration for 
sales of securities by domestic or Canadian 
corporate issuers to an unlimited number of 
accredited persons as defined in the rule, and to 35 
non-accredited persons. 


Similar to the adoption of the accredited investor 
concept in Rule 242, the rationale underlying the 
adoption of Section 4(6) is that financial institutions 
and other sophisticated investors purchasing 
securities in a small private offering are able to “fend 
for themselves.” Consequently, as in Rule 242, 
Section 4(6) does not specify what information the 
issuer must furnish to accredited investors. 
However, any issuer relying on the exemption must 
file a notice of such sales with the Commission. The 
primary purpose of the notice requirement is to elicit 
information which the Commission expects will be 
necessary in assessing the effectiveness of the 
exemption as a capital raising device for small 
business in a manner that is consistent with the 
public interest and the protection of investors.® 


Form 4(6) is substantially similar to Form 242 [17 
CFR 239.242] except certain information has been 
deleted that would be inapplicable to a Section 4(6) 
offering. For example, Item 2 under Section D in 
Form 242 has been modified to eliminate the 
reference to sales to nonaccredited persons since 
those investors are not permitted to purchase 
securities in Section 4(6) transactions. In addition, 
Item 3 under Section D of Rule 242, which elicits 
information about the type and dollar amount of 
other Section 3(b) exemptive offerings within the 
preceding six months, has also been eliminated, 
since such information was designed to elicit 
information regarding the somewhat complex 
calculation of the aggregate dollar limit that is 
permitted to be sold under the Rule.’ Finally, the 
undertaking in Section E of Form 242 to furnish to 
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the Commission, upon the written request of its staff, 
the information furnished by the issuer to any non- 
accredited person has been deleted since non- 
accredited persons may not purchase in a Section 
4(6) offering. Other technical amendments have 
been made relating primarily to the identification of 
the form. 


Form 4(6) must be filed by the issuer no laterthan 10 
days after the first sale of securities is made in 
reliance on the exemption. The issuer must also 
make a final filing no later than 10 days after the 
completion date of the issue. If, however, the issue 
is completed within 10 days after the first sale, a 
single notice may be filed. The issuer must also file 
periodic updates every six months until a final notice 
is filed. Copies of the form may be obtained from the 
Commission’s regional offices or the Commission’s 
headquarters at 500 North Capitol Street, 
Washington, D.C. 20549. 


Form 4(6) will be effective until December 31, 1981 
absent further action by the Commission. The 
Commission is soliciting comment on the efficacy 
of Form 4(6) before it adopts a final form. Specific 
comment is requested as to whether the information 
called for by the form is necessary or appropriate for 
implementing an effective monitoring program. 





4S. Rep. No. 958, 96th Cong., 2d Sess, at 45 (1980). 


‘Securities Act Release No. 6180 (January 17, 1980) 
[45 FR 6362]. 


SIn its report on S. 2990, which proposed Section 
4(6) as finally adopted by the House, the Senate 
Committee on Banking, Housing and Urban Affairs 
stated that it“. . .anticipates that the Commission will 
monitor the effectiveness of the exemption to 
evaluate whether it is consistent with the underlying 
objectives of the federal securities laws to protect 
the integrity of the securities markets and fosters 
investor confidence in the capital formation 
process.” S. Rep. No. 958, supra note 4, at 45. 


’Paragraph (c) of Rule 242 limits the amount of each 
issue of securities sold pursuant to the rule to 
$2,000,000. For purposes of calculating the dollar 
limit, an issuer must include the aggregate gross 
proceeds for all Section 3(b) sales, other than 
Regulation A sales under an employee plan, in the 
six months preceding the commencement of and 
during the Rule 242 issue. 
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PROCEDURAL MATTERS 


For the reasons stated above, the Commission 
believes that it is appropriate to adopt interim Form 
4(6), effective until December 31, 1981, in view of 
the enactment of the Small Business Investment 
Incentive Act of 1980. Accordingly, the Commission, 
pursuant to Section 553(d) of the Administrative 
Procedure Act (“APA”), 5 U.S.C. 553(b), for good 
cause finds that prior notice and comment are not 
required, and that to provide for prior notice and 
comment is unnecessary and contrary to the public 
interest. In addition, the Commission, pursuant to 
Section 553(d) of the APA, 5 U.S.C. 553(d) finds 
good cause to adopt the foregoing interim Form 
effective immediately, in view of the recent 
enactment of the Small Business Investment 
Incentive Act, since any delay in such action by the 
Commission would, in the Commission’s view, 
frustrate the intent of Congress to provide a vehicle 
by which small businesses may raise capital. 


IN VIEW OF THE FOREGOING 


Part 239 of Chapter II of Title 17 of the Code of 
Federal Regulations is amended by adding 
§239.246 to read as follows: 


PART 239—FORMS PRESCRIBED UNDER THE 
SECURITIES ACT OF 1933 


§239.246 Form 4(6), notice of sales of securities 
pursuant to section 4(6) of the Securities Act of 
1933. 


(a) Five copies of a notice on this form shall be filed 
with the Commission: 


(1) No later than 10 days after the first sale of 
securities in any issue is made in reliance on section 
4(6) of the Securities Act of 1933. 


(2) No later than 10 days after the completion date of 
the offering of such issue; Provided, however, That 
only one notice need be filed if the offering of the 
issue is completed within the 10-day period 
described in (1) above and this form is filed not later 
than at the conclusion of that period but subsequent 
to the completion of the offering of the issue; and 


(3) Every six months after the first sale of securities 


in the issue made in reliance on section 4(6) unless 
the final notice required by (2) above has been filed. 
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(b) If more than one notice is required to be filed as 
to any issue of securities offered in reliance on 
section 4(6), notices other than the original notice 
need only report the issuers name and the 
information in response to Part D and any material 
changes in Parts A through C from the facts 
previously reported. 


(c) A notice of this form shall be deemed to be filed 
with the Commission: 


(1) as of the date on which it is received at the 
Commission’s principal office in Washington, D.C., 
or 


(2) if the notice is delivered to the Commission after 
the date on which it is required to be filed, as of the 
date on which the notice is mailed by means of 
United States registered or certified mail to the 
Commission’s Office of Small Business Policy, 
Division of Corporation Finance, at the 


Commission's principal office in Washington, D.C. 


EFFECTIVE DATE: Form 4(6) is effective upon 
publication in the Federal Register and will expire on 
December 31, 1981, absent further action by the 
Commission. 


AUTHORITY: The Commission hereby adopts Form 
4(6) pursuant to Sections 4(6) and 19(a) of the 
Securities Act of 1933. [Sec. 602, Pub. L. No. 96- 
477; Sec. 19(a), 48 Stat. 85; Sec. 209, 48 Stat. 908; 
Sec. 308(a)(2) 90 Stat. 57; 15 U.S.C. 77s(a).] 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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U.S. SECURITIES AND EXCHANGE COMMISSION SEC USE ONLY 
FORM 4(6) Washington, D.C. 20549 SERIAL 


NOTICE OF SALES OF SECURITIES 19- 
SEC USE ONLY PURSUANT TO SECTION 4(6) 
OF THE SECURITIES ACT OF 1933 


Nature of this filing with respect to this issue. 


















































INSTRUCTION: Circle “‘N” for a new filing or “A” for an amended filing. 


ORIGINAL 1 P COMBINED ORIGINAL AND FINAL 2 > SIX-MONTH UPDATE 3 _ FINAL 4 : 


INSTRUCTIONS: Five copies of this notice are to be filed with the Commission: (a) no later than 10 days after the first sale of 
securities in any issue is made in reliance on Section 4(6) (original); (b) no later than 10 days after the completion date of the 
offering of such issue (final), except that only one notice need be filed if the offering of the issue is cor..pleted within the 10-day 
period described in “(a)” above and this notice is filed no later than at the conclusion of that period but subsequently to the com- 
pletion of the issue (combined original and final); and (c) every six months after the first sale of securities in the issue is made in 
reliance on Section 4(6), unless a final notice has been filed in accordance with ‘’(b)’’ above (6-month up-date). If more than one 
notice is required to be filed as to any issue of securities offered in reliance on the exemption notices other than the original 
notice need only report the issuer’s name and information in response to Part D and any material changes from the facts pre- 
viously reported in Parts A through C. This notice shall be deemed to be filed with the Commission for purposes of the 
exemption as of the date on which the notice is received by the Commission, or, if delivered to the Commission after the date on 
which it is due, as of the date on which it is mailed by means of United States registered or certified mail to the Commission’s 


Office of Small Business Policy, Division of Corporation Finance, at the Commission’s principal office at 500 North Capitol 
Street, Washington, D.C. 20549. 


INSTRUCTION: State the address of the issuer’s executive offices and, if different, the address at which the issuer’s principal 
business operations are conducted or proposed to be conducted. 


AOORESS OF EXECUTIVE OFFICES 

Ciryv 

AREA CODE TELEPHONE NUMBER 
ADDRESS OF PRINCIPAL BUSINESS OPERATIONS 


ciTY 


AREA CODE 


GENERAL INSTRUCTIONS: Please check the box(es) for the appropriate response(s) to each item or fill in the blanks. Please 
answer all items. If additional space is required, indicate the answer on the attached continuation sheet. 


A. Basic Identification of Issuer. 


; im NO 
Has the issuer filed any periodic reports pursuant to Section 13 or 15(d) of the Securities Oo O 
Exchange Act of 1934? 


If yes, please indicate the file number of the docket in which the periodic reports are filed. 








Please indicate the issuer’s IRS employer identification number. !f an application for (J | | T 1] 
such number is pending, please enter “‘00-0000000." 
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Has the issuer been assigned a CUSIP number for its securities? 
If yes, please specify the first six (6) digits. If no, please enter “OOO000.” 


Please check the appropriate box for each exchange or market, if any, where the issuer’s 
securities are traded. 

American Stock Exchange. 

Boston Stock Exchange 

Cincinnati Stock Exchange 

Midwest Stock Exchange . 

Over-the-Counter (including 

National Association of Securities Dealers Automated Quotations System) . 

New York Stock Exchange 

Philadelphia Stock Exchange . 

Pacific Stock Exchange. 








ett cro 


Other Please Specify . 





SEC USE ONLY 


























None. 


5. Please indicate the issuer’s Standard Industrial Classification (SIC) at the 3 or 4 digit level. If the 
issuer has more than one SIC, please enter the issuer's primary SIC. If a3 digit SIC is given, enter 
“X" in the left-most box. 





B. Statistical Information About the Issuer 


INSTRUCTION: Please enter the letter for the appropriate response to each item in Part B in the box 
indicated. If the issuer’s first fiscal year has not yet ended, furnish the requested 
information as of a date, or as to a period ending on a date, no more than 90 days 
prior to the first sale of securities in this issue. 


1. What were the issuer’s gross revenues for its most recently ended fiscal year? 


a. Less than $500,000 b. $500,001 — $1,000,000 c. $1,000,001 — $3,000,000 
d. $3,000,001 — $5,000,000 e. $5,000,001 — $10,000,000 f. $10,000,001 — $25,000,000 
g. $25,000,001 — $100,000,000 h. Over $100,000,000 


What were the issuer’s total consolidated assets as of the end of its latest fiscal year? 


a. Less than $50,000 b. $50,000 — $250,000 c. $250,001 — $500,000 
d. $500,001 — $1,000,000 e. $1,000,001 — $3,000,000 f. $3,000,001 — $5,000,000 
g. $5,000,001 — $10,000,000 h. Over $10,000,000 


What was the issuer's net income for its most recently ended fiscal year? 


a. Noneornetloss b. $1—$50,000 c. $50,000 —$250,000 d. $250,001 — $500,000 


e. $500,001 — $1,000,000 f. $1,000,001 — $3,000,000 g. $3,000,001 — $5,000,000 
h. $5,000,001 — $10,000,000 i. Over $10,000,000 


What was the issuer’s shareholders’ equity at the end of its latest fiscal year? 
a. Less than $25,000 b. $25,000 — $125,000 c. $125,001 — 250,000 


d. $250,001 — $500,000 e. $500,001 — $1,000,000 f. $1,000,001 — $3,000,000 
g. $3,000,001 — $5,000,000 h. $5,000,001 — $10,000,000 i. Over $10,000,000 
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How many shareholders did the issuer have at the end of its latest fiscal year? 


a. O-10 b. 11-25 c. 26 — 50 d. 51-99 e. 100 — 199 
f. 200 — 299 g. 300 — 399 h. 400 — 499 i. 500 or more 


How many shares were held by non-affiliated shareholders at the end of the issuer’s latest fiscal year? 


a. Less than 500,000 b. 500,001 — 1,500,000 c. 1,500,001 — 2,500,000 
d. 2,500,001 — 3,500,000 e. 3,500,001 — 5,000,000 f. Over 5,000,000 


How many shares were outstanding at the end of the issuer's latest fiscal year? 


a. Less than 500,000 b. 500,001 — 1,500,000 c. 1,500,001 — 2,500,000 
d. 2,500,001 — 3,500,000 e. 3,500,001 — 5,000,000 f. Over 5,000,000 


How many full-time employees did the issuer have at the end of its latest fiscal year? 
a. 0 b. 7=5 c. 6-10 d. 11-20 e. 21 —30 f. 31-40 
g. 41-50 h.51-—100 i.101-—250 j.251-—500 k.501-—750 |. Over 750 


How many part-time employees did the issuer have at the end of its latest fiscal year? 


a. 0 b. 1-5 c. 6-10 d. 11-20 e. 21-30 f. 31-40 
g. 41 — 50 h. Over 50 


C. Brief Narrative Information About the Issuer. 
In what year was the issuer incorporated; or organized? 


In what state is the issuer incorporated or organized? Please enter the standard two-letter U.S. 
Postal Service abbreviation. Enter “CN” if the issuer is organized in Canada. 


Please briefly describe the issuer's business. 














Please list the full name and address of the following persons: each promoter of the issuer involved in 
the offering of securities as to which sales pursuant to Section 4(6) are reported on this notice, the issuer's 
chief executive officer, and each of the issuer’s affiliates. Indicate the status of each person named by 
placing an ‘‘X"’ in the applicable box(es) opposite such person’s name. The term ‘‘promoter’’ includes - - - 


(a) Any person who, acting alone or in conjunction with one or more other persons, 

directly or indirectly takes the initiative in founding and organizing the business or 

enterprise of an issuer; or 

(b) Any person who, in connection with the founding or organizing of the business or 
enterprise of an issuer, directly or indirectly receives in consideration of services or property, 
or both services and property, 10 percent or more or any class of securities of the issuer or 

10 percent or more of the proceeds from the sale of any class of securities. However, a person 
who receives such securities or proceeds either solely as brokerage commissions or solely in 
consideration of property shall not be deemed a promoter within the meaning of this paragraph 
if such person does not otherwise take part in founding and organizing the enterprise. 
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ADDRESS 

















ADORESS 





5. 


Please vist the full name and address of each person who has been or will be paid or given 
directly or indirectly any commission or similar remuneration for solicitation of purchasers 
in connection with sales of securities in any offering pursuant to Section 4(6). 


NAME 





SEC USE ONLY : 


5 ames | 








ADORESS 





NAME 





SEC USE ONLY ! 








See 
ADDRESS 





D. Section 3(b) Sales Limit and Other Information About the Offering 


INSTRUCTION: !f a response to any item is “none” or “zero,”’ please enter zero (‘‘O"’) 
in the corresponding space. 


Type and aggregate offering price of securities intended to be sold pursuant to Section 4(6) 
in this issue. 


a. Debt. 





b. Equity 





c. Convertible 





Number of Aggregate 
Purchasers Dollar Amount 
Number of accredited persons who have purchased securities in this 


(A) (B) 
issue in transactions in reliance on Section 4(6) and aggregate dollar 
amounts of their purchases to date. 
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Furnish a reasonably itemized statement of all expenses in connection with the issuance 
and distribution of the securities being offered in this issue. Insofar as practicable, give 
amounts for the categories listed below. The information may be given as subject to 
future contingencies. If the expenditure in any category is not known, furnish an 
estimate and place en ‘’X"’ in the box to the left of the amount given. 


Blue Sky Fees and Expenses . 
Transfer Agents’ Fees 
Printing and Engraving Costs . 
Legal Fees . 
Accounting Fees . 
Engineering Fees . 





Pp 














Sales Commissions (including: 
Finders’ Fees). 
Other Expenses (/dentify) 




















Total 


pp p pppp 


7) 





Indicate below the amount of the gross proceeds to the issuer (other than 
amounts specified in Item D.4 above) proposed to be used or used for each 
of the purposes listed below. If the amount to be used for any purpose is 
not known, furnish an estimate and piace an ‘’X”’ in the box to the left 
of the amount given 
Payments to 
officers, di- 
rectors and Payments 
affiliates to others 
(A) 


Salaries and fees 





Purchase of real estate 

Purchase and installation of 
machinery and equipment 

Construction of plant 
building and facilities 

Development expense (product 
development, research, patent 
costs, etc.) 

Purchase of raw materials, 





a) 





a) 








inventories, supplies, etc. 
Selling, advertising, and other 
sales promotion 








Acquisition of other businesses 





Repayment of loans 





HopAPA P 


Working capital 





Other — please specify 


k. 

















ao DPA 


" 
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ee 


The issuer has duly caused this notice to be signed on its behalf by the undersigned duly authorized 
officer or person acting in a similar capacity. 


DATE OF NOTICE ISSUER 





SIGNATURE 








NAME 





TITLE 





INSTRUCTION: Print the name and title of the signing representative under his signature. At lease one copy of the notice 
filed with the Commission’s principal office in Washington, D.C. shall be manually signed. Any copies not 
manually signed shall bear typed or printed signatures. 


ATTENTION 


intentional misstatements or omissions of fact constitute Federal Criminal Violations (See 18 U.S.C. 1001). 
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Item of Form 
(identify) 
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FORM 4(6) continuation Sheet NOTICE OF SALES OF SECURITIES PURSUANT TO SECTION 4(6) 





Item of Form 
(identify) Answer 
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SECURITIES ACT OF 1933 
Release No. 6257/November 10, 1980 


In the Matter of 


H.R. 10 PLAN OF BLANK, ROME, COMISKY 
& McCAULEY 

Four Penn Center Plaza 

Philadelphia, PA 19103 


(18-82) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 3(a)(2) OF THE SECURITIES ACT OF 1933 
FOR AN ORDER EXEMPTING FROM THE 
PROVISIONS OF SECTION 5 OF THE ACT 
INTERESTS OR PARTICIPATIONS ISSUED IN 
CONNECTION WITH THE H.R. 10 PLAN OF BLANK, 
ROME, COMISKY & McCAULEY 


NOTICE IS HEREBY GIVEN that the lawfirm of Blank, 
Rome, Comisky & McCauley (hereinafter the “Firm” 
or “Applicant”), a Pennsylvania partnership, has, by 
letters dated June 27, 1980 and October 29, 1980, 
applied for an exemption from the registration 
requirements of the Securities Act of 1933 (“Act”) 
for any participations or interests issued in 
connection with the H.R. 10 Plan for Blank, Rome, 
Comisky & McCauley, as amended (the “Plan”). All 
interested persons are referred to those documents, 
which are on file with the Commission, for the facts 
and representations contained therein, which are 
summarized below. 


|. Introduction 


The Plan covers partners and employees of the Firm 
who were participants in the Plan as of February 1, 
1976 and all other employees and partners of the 
Firm, other than owner-partners, who have both 
attained age 25 and completed three years of service 
without a break in service. However, employees of 
the Firm as of February 1, 1976 who have completed 
five years of service, without a break in service, may 
participate before attaining age 25. As of February 1, 
1980, the participants consisted of 48 partners and 
14 associates as well as clerical, secretarial and 
other staff personnel. 


The Plan is of a type, commonly referred to as a 
“Keogh” plan, which covers persons (in this case the 
Firm’s partners) who are “employees” within the 
meaning of Section 401(c)(1) of the Internal 
Revenue Code of 1954, as amended (the “Code’”). 
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Therefore, even though the Plan is qualified under 
Section 401 of the Code, the exemption provided by 
Section 3(a)(2) of the Act is inapplicable to interests 
in the Plan absent an order of the Commission 
issued under Section 3(a)(2). 


In relevant part, Section 3(a)(2) provides that the 
Commission may exempt from the provisions of 
Section 5 of the Act any interest or participation 
issued in connection with a pension or profit-sharing 
plan which covers employees, some or all of whom 
are employees within the meaning of Section 
401(c)(1) of the Code, if and to the extent that the 
Commission determines this to be necessary or 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


I|. Description and Administration of the Plan 


Applicant states that the Plan was adopted in 1968 
and was amended and restated in its entirety, 
effective as of February 1, 1976, in order to comply 
with the Employee Retirement Income Security Act 
of 1974 (“ERISA”). The Internal Revenue Service has 
issued a ruling to the effect that the Plan, as so 
amended and restated, continues to be a qualified 
plan under Section 401 of the Code. The Plan is an 
employee pension benefit plan subject to the 
fiduciary standards and to the full reporting and 
disclosure requirements of ERISA. 


Administration of the Plan is the responsibility of the 
Plan Administrator and such persons or committees 
as the Plan Administrator may choose. The Plan 
Trustees have the responsibility of managing and 
supervising all funds, securities and other property 
of the Trust. 


The Plan has a mandatory Firm contribution feature 
and a voluntary participant contribution feature, 
both of which are based on a percentage of 
compensation. In general the Firm’s annual 
contribution on behalf of a participant is an amount 
equal to the lesser of $7,500 or 7%% of his 
compensation or earned income for the year. A 
participant may voluntarily contribute an amount 
which does not exceed 10% of his total 
compensation or earned income for all plan years 
during which he has been eligible to participate; 
provided that the amount of contribution in excess of 
the greater of 6% of his compensation or earned 
income for the year, or 50% of his contribution, 
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cannot exceed 17%% of his compensation or earned 
income for any given plan year. Voluntary 
contributions may be invested together with Firm 
contributions or invested separately. 


Distributions may be made in accordance with one 
or more options approved by the Plan Administrator, 
including lump sum payment, installment 
payments, and purchase of an insurance company 
contract providing for installment payments. The 
amount distributed each year shall be at least equal 
to the aggregate accrued benefit of the participant 
divided by his life expectancy. Undistributed 
portions shall be deposited in a savings account or 
invested in a certificate of deposit. 


The assets of the Plan will not be commingled in 
collective investment funds with the assets of the 
plans of other employers. In this connection it shall 
be noted that, while the Trustee Agreement does not 
prohibit investment in any common collective or 
commingled trust fund maintained by a corporate 
trustee, the Applicant, through the Trustees, retains 
administrative control of the Plan, including ultimate 
control over the investment policies. Applicant 
states that no investment in a common trust fund 
where Plan trust funds would be commingled with 
those of others is or will be authorized by the Plan 
Administrator. 


The Applicant may at any time modify, amend or 
terminate the Plan, in whole or in part, or discontinue 
contributions to the Trust, so long as no action by the 
Firm shall divert Trust assets for purposes other than 
for the exclusive benefit of the participants or their 
beneficiaries, or cause Trust assets to revert to the 
Firm, or retroactively deprive any participant or his 
beneficiary of any benefit to which he was entitled 
under the Plan by reason of Firm contributions prior 
to the modification or amendment, unless required 
by law, or impose additional duties on the Trustees 
without their consent. The Plan shall terminate 
automatically upon the termination of the 
partnership, unless otherwise agreed by the 


successor to the Applicant's business and the 
Trustees. 


The Applicant represents that it has not distributed 
and does not intend to distribute any type of 
promotional material relating to the Plan to 
participants (other than such material as the Firm is 
required to distribute under ERISA) and has not 
made and does not intend to make any solicitation of 
contributions under the Plan. 
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The Plan is subject to ERISA and the Firm has 
complied and will comply with all of the ERISA 
reporting and disclosure requirements. A Summary 
Plan Description, written in language 
understandable to the average participant, is 
delivered to each participant. In addition, a 
Summary Annual Report is delivered to each 
participant and also to persons currently receiving 
benefits. Each participant and person receiving 
benefits is informed that the full annual report forthe 
Plan is available upon request. Further, each 
participant is furnished, upon request, on an annual 
basis, a statement of his or her accrued benefit 
under the Plan. 


IIl. Discussion 


Applicant states that the Plan is not a uniform 
prototype plan of a type marketed by a sponsoring 
financial institution or promoter to numerous 
unrelated self-employed persons. The Plan was 
prepared by attorneys in the Firm and covers only 
the legal and support staff of the Applicant. 
Accordingly, Applicant contends that the Plan does 
not present the risks associated with the sale of 
interests or participations in multi-employer plans 
marketed by sponsoring financial institutions. Also, 
Applicant contends that the registration 
requirement exists only because the Firm does 
business in the form of a partnership, rather than a 
corporation, and that if the Firm were incorporated, 
its partners would not be considered “employees” 
within the meaning of Section 401(c)(1) of the Code 
and there would be no question as to the availability 
of the exemption from registration. 


Further, Applicant states that it maintains 
substantial administrative control over the Plan with 
a Plan Administrator who has overall responsibility 
and authority for administration of the Plan, 
including interpretation of the provisions of the Plan, 
establishment and enforcement of rules and 
regulations relating to administration of the Plan, 
determination of the amount of benefits payable to 
any person in accordance with the provision of the 
Plan, and authorization of payment of such benefits 
and of the proper expenses related to the 
administration of the Plan. 


Applicant also argues that the Plan covers partners 


and associate lawyers of the Firm, who are 
professionals generally sophisticated in 
investments and financial analysis and able to 
protect their interests adequately without the 


Volume 21, No. 7, November 25, 1980 





protection of the regulation requirements of the Act. 
Applicant believes that the rigorous disclosure 
requirements of ERISA and the fiduciary standards 
and duties imposed thereunder are adequate to 
provide full protection to all participants, including 
the non-professional participants. 


Finally, Applicant contends that the reason Congress 
did not exempt plans in which self-employed 
persons are participants was to prevent the sale, 
without registration, of participations or interests in 
pre-packaged plans offered by financial institutions 
to self-employed persons lacking the sophistication 
to protect themselves. Applicant also submits that 
Congress inserted the provision giving the 
Commission authority to exempt, upon application, 
a stock bonus, pension, profit-sharing, or annuity 
plan covering employees, some or all of whom are 
“employees” within the meaning of Section 
401(c)(1) of the Code, in order to exempt from 
registration partnership plans where such plans are 
comparable to those exempted by Section 3(a)(2) 
and where the dangers created by the lack of 
registration are not present. 


For all of the foregoing reasons, Applicant believes 
that the Commission should issue an order finding 
that an exemption from the provisions of Section 5 of 
the Act for interests or participations issued in 
connection with the Plan is appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 4, 1980, at 
5:30 p.m., submit to the Commission in writing a 
request for a hearing on the application 
accompanied by a statement of the nature of his or 
her interest, the reasons for such request, and the 
issues, if any, of fact or law proposed to be 
controverted, or he or she may request to be notified 
if the Commission shall order a hearing thereon. Any 
such communication should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon Applicant 
at the address stated above. Proof of such service (by 
affidavit or, in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with 
the request. An order disposing of the matter will be 
issued as of course following December 4, 1980 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own ™otion. 
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Persons who request a hearing or advice as to 
whether a hearing is ordered, will receive notice of 
further developments in this matter, including the 
date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 6258/November 10, 1980 


In the Matter of 


THE SKADDEN, ARPS, SLATE, MEAGHER & 
FLOM RETIREMENT PLAN 

919 Third Avenue 

New York, NY 10022 


(18-66) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER PURSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 EXEMPTING FROM THE 
PROVISIONS OF SECTION 5 OF THE ACT 
INTERESTS OR PARTICIPATIONS IN THE 
SKADDEN, ARPS, SLATE, MEAGHER & FLOM 
RETIREMENT PLAN 


NOTICE IS HEREBY GIVEN that Skadden, Arps, 
Slate, Meagher & Flom (the “Applicant”), a law firm 
organized as a partnership under the laws of the 
State of New York, has, by letter dated November 29, 
1979, and amended by letter dated October 24, 
1980, applied for an exemption from the registration 
requirements of the Securities Act of 1933 (the 
“Act”) for interests or participations issued in 
connection with the Skadden, Arps, Slate, Meagher 
& Flom Retirement Plan (the “Plan”). All interested 
persons are referred to that application, which is on 
file with the Commission, for the facts and 
representations contained therein, which are 
summarized below. 


|. Introduction 


All partners and employees automatically become 
participants in the Plan if they are at least 25 years of 
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age and have completed one year of service with the 
Firm. As of March 31, 1980, 49 partners and 138 
other employees were participants in the Plan. 


The Plan is of the typ? commonly referred to as a 
“Keogh” plan, which covers persons (in this case, the 
Firm’s partners) who are “employees” within the 
meaning of Section 401(c)(1) of the Internal 
Revenue Code of 1954, as amended (the “Code’”). 
Therefore, even though it is anticipated that the Plan 
will continue to be qualified under Section 401 of the 
Code, the exemption provided by Section 3(a)(2) of 
the Act is inapplicable to interests in the Plan. 


In relevant part, Section 3(a)(2) provides that the 
Commission may exempt from the provisions of 
Section 5 of the Act any interest or participation 
issued in connection with a pension or profit-sharing 
plan which covers employees, some or all of whom 
are employees within the meaning of Section 
401(c)(1) of the Code, if and to the extent that the 
Commission determines this to be necessary or 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


II. Description and Administration of the Plan 


Applicant represents that the Plan became effective 
as of April 1, 1975, and was amended effective April 
1, 1980. Applicant has applied for, but has not yet 
received, a letter from the Internal Revenue Service 
(“IRS”) determining that the Plan, as amended, is a 
qualified plan under Section 401 of the Code. The 
Plan is an employee retirement plan subject to the 
full reporting and disclosure requirements of the 
Employee Retirement Income Security Act of 1974 
(“ERISA”). 


The Plan has a mandatory Firm contribution feature 
and a voluntary participant contribution feature, 
both of which are based on a percentage of 
compensation. Applicant states that it contributes 
annually to the Plan an amount equal to 7% of each 
participant’s annual compensation in excess of the 
Applicable Social Security Wage Base (as defined in 
the Plan) plus an additional percentage (calculated 
according to a formula in the Plan of total 
compensation of “Legal Employees” (as defined in 
the Plan). Applicant further states that each 
participant may elect to make voluntary 
contributions to the Plan in an amount of up to 10% 
of their annual compensation. 
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Applicant exercises administrative and ministerial 
functions in connection with the Plan. A committee 
of four of the Applicant’s partners (“New Trustees”), 
appointed by Applicant, administers the Plan and 
interprets its provisions. Applicant has no power to 
invest or direct the investment of firm or individual 
contributions to the Plan. However, the New 
Trustees may exercise limited investment discretion 
with respect to the assets of the Plan as amended. 


Prior to the adoption of the Plan amendment 
effective April 1, 1980, all funds contributed to the 
Plan were promptly delivered to the Trustees (the 
“ABRA Trustees”) of the American Bar Retirement 
Association Master Trust for Self-Employed 
Retirement Plans (the “ABRA Trust”). The ABRA 
Trustees, in turn, have entered into an agreement 
with the Equitable Life Assurance Society of the 
United States (“Equitable”) providing for two 
separate investment vehicles: (i) a fixed income 
account, and (ii) an equity account invested in 
common stocks. The ABRA Trust is a sub-trust 
under the Plan as amended. The New Trustees will 
be empowered to either invest firm contributions in 
the ABRA Trust, or invest such contributions in other 
investments permitted under the Plan and selected 
by the New Trustees. Applicant presently 
contemplates that the New Trustees initially will 
invest only in either the ABRA Trust fixed income 
account or direct obligations of the United States 
Government. Participants in the Plan who make 
voluntary contributions will be permitted to direct 
the investment of such voluntary contributions inthe 
ABRA Trust fixed income or equity accounts or in 
such other permitted investments as may be 
selected by the New Trustees. Applicant represents 
that.interests or participations in the ABRA Trust are 
registered under the Act. The ABRA Trust 
prospectus is made available by Applicant to all 
participants in the Plan. 


Applicant contends that were it a corporation rather 
than a partnership, interests or participations issued 
in connection with the Plan would be exempt from 
registration under Section 3(a)(2) of the Act, 
because no person who would be an “employee” 
within the meaning of Section 401(c)(1) of the Code 
would participate in the Plan. Applicant argues that 
the mere fact that it conducts its business as a 
partnership rather than as a corporation should not 
result in a requirement that interests in the Plan be 
registered under the Act. 


Applicant also maintains that were the Firm's 
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partners not permitted to participate in the Plan, the 
interests or participants issued in connection with 
such Plan, would be exempt under Section 3(a)(2) 
since no other persons covered by such Plan would 
be “employees” within the meaning of Section 
401(c)(1) of the Code. Applicant argues that there is 
no valid basis for a contrary result merely because 
the Plan also covers partners in the Firm. 


Applicant also states that it is engaged in furnishing 
legal services which involve financially 
sophisticated and complex matters, exercises 
administrative control over the Plan, and believes 
that it is able to represent adequately its own 
interests and those of its partners and employees 
without the protection of the registration require- 
ments of the Act. Applicant believes that the rigorous 
disclosure requirements of ERISA and the fiduciary 
standards and duties imposed thereunder are 
adequate to provide full protection to Plan 
participants. 


Finally, Applicant argues that the characteristics of 
the Plan are essentially typical of those maintained 
by many single corporate employers and that the 
legislative history of the relevant language in Section 
3(a)(2) of the Act does not suggest any intent on the 
part of Congress that interests issued in connection 
with single-employer Keogh plans _ necessarily 


should be registered under the Act. Applicant argues 
that its Plan is distinguishable from multi-employer 
plans or uniform prototype plans designed to be 
marketed by a sponsoring financial institution or 
promoter to numerous unrelated self-employed 
persons and that these latter plans are the type of 
plans Congress intended to exclude from the Section 


3(a)(2) exemption. Applicant states that the 
Amended Plan will cover partners and employees of 
a single firm and will not be a uniform prototype plan 
of a type designed to be marketed by a sponsoring 
financial institution or promoter to numerous 
unrelated self-employed persons. 


For all of the foregoing reasons, Applicant believes 
that the Commission should issue an order finding 
that an exemption from the provisions of Section 5 of 
the Act for interests or participations issued in 
connection with the Plan is appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 2, 1980 at 5:30 
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p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a 
statement as to the nature of his or her interest, the 
reasons for such request, and the issues, if any, of 
fact or law proposed to be controverted, or he or she 
may request to be notified if the Commission should 
order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail upon Applicant 
at the address stated above. Proof of such service (by 
affidavit, or in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with 
the request. An order disposing of the application 
will be issued as of course following December 2, 
1980 unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as 
to whether a hearing is ordered, will receive 
any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 6259/November 13, 1980 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 17290/November 13, 1980 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21783/November 13, 1980 


WITHDRAWAL OF PROPOSED GUIDELINES FOR 
DISCLOSURE BY ELECTRIC AND GAS UTILITIES 


ACTION: Withdrawal of proposed guidelines for 
disclosure by electric and gas utilities. 


SUMMARY: The Securities and Exchange 
Commission today withdrew proposed staff 
guidelines for disclosure in registration statements 
and periodic reports filed by electric and gas utility 
companies under the federal securities laws. 
Promulgation of the proposed guidelines is not 
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necessary at this time for several reasons, such as 
the adequate disclosure currently provided in filings 
by the industry as a whole. Although the guidelines 
are being withdrawn, the Commission encourages 
utilities to consider the areas of disclosure 
addressed by the proposal in complying with the 
requirements of the federal securities laws. 


EFFECTIVE DATE: (30 days after publication in the 
Federal Register). 


FOR FURTHER INFORMATION CONTACT: Until the 
effective date, contact William H. Carter (202)-272- 
2604, Steven C. Duvall (202)-272-2685 or Charles C. 
Leber (202)-272-2663, Securities and Exchange 
Commission, 500 N. Capitol St., Washington, D.C. 
20549. Thereafter contact only Steven C. Duvall or 
Charles C. Leber. 


SUPPLEMENTARY INFORMATION: The 
Commission today withdrew proposed Guides 63 
and 6, “Guidelines for Disclosure by Electric and Gas 
Utility Companies,” of the Guides for the Preparation 
and Filing of Registration Statements under the 
Securities Act of 1933! and the Guides for the 
Preparation and Filing of Reports and Registration 
Statements under the Securities Exchange Act of 
1934,? respectively. 


The proposed recision of Guide 30, “Disclosure of 
Principal Sources of Electric Revenues,” of the 
Guides for the Preparation and Filing of Registration 
Statements under the Securities Act of 1933? is 
similarly not being implemented at this time. 
Although Guide 30 remains in effect, it is presently 
being studied as part of a comprehensive re- 
evaluation of the Guides under the Securities Act of 
1933 (the “Securities Act”) [15 U.S.C. 77a et seq.] 
and the Securities Exchange Act of 1934 (the 
“Exchange Act”) [15 U.S.C. 78a et seq.]* 


|. General Background and Reasons for Withdrawal 
of Proposed Guidelines. 


Publication of the proposed guidelines for electric 
and gas utilities in 19795 resulted in part from a 
recommendation of the Advisory Committee on 
Corporate Disclosure that the Commission develop 
industry guidelines with requirements which 
reflected the particular characteristics of specific 
industries.® As stated in prior releases, electric and 
gas utilities were chosen because of the substantial 
Capital needs of the industry and the frequency with 
which utilities use public markets as a source of 
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funds.’ 


Generally, the proposed guidelines reflected the 
areas of disclosure and levels of information 
contained in the filings by certain gas and electric 
utilities. Thus, with two exceptions,’ the proposals 
would have standardized the current disclosure 
practices exemplified by the better filings with the 
Commission by public utilities. 


Seventy-two letters of comment were received.’ The 
commentators generally opposed the guidelines as 
proposed. Two primary issues appeared to be of 





‘Release No. 33-4936 (December 9, 1968) [33 FR 
18617]. 


?Release No. 34-13639 (June 17, 1977) [42 FR 
31780]. 


3Release No. 33-4936 (December 9, 1968) [33 FR 
18617]; Release No. 33-5791 (December 20, 1976) 
[41 FR 56306]. 


4Release No. 33-6163, (December 5, 1979) [44 FR 
72604]. 


‘Release No. 33-6085 (June 25, 1979) [44 FR 
38792]. 


6Report of the Advisory Committee on Corporate 
Disclosure to the Securities and Exchange 
Commission, Committee Print 95-29, House 
Committee on Interstate and Foreign Commerce, 
95th Cong., lst Sess., November 3, 1977 at 329. 


7Release Nos. 33-5827 (May 19, 1977) (42 FR 
27260); 33-6085 (July 2, 1979) (44 FR 38792). 


8See note 10 infra. 


%Letters were received from the following categories 
of commentors: electric and gas institutes or 
associations (3); electric and gas utilities (61); other 
corporations (1); accounting firms (2); law firms (3); 
governmental agencies (1); other interested persons 
(1). Copies of the letters of comments, as well as a 
copy of the summary of comments prepared by the 
Commission staff, are available for public inspection 
in File S7-696 in the Commission's Public Reference 
Room located at 1100 L Street, N.W., Washington, 
D.C. 
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concern. First, according to the commentators the 
proposals would have required excessive detail and 
voluminous disclosure. In the commentators’ 
opinion, such disclosures are unnecessary, would 
result in marginal benefits to the average investor 
which benefits would be outweighed by the added 
burdens of compliance, and would hamper 
registrants’ flexibility in making disclosure which 
adequately reflects the specific circumstances of a 
particular utility. Second, the majority of 
commentators objected to mandating any forward 
looking information, as well as to the length of the 
time periods for forward looking information and the 
resultant need to update such information. 


Certain other commentators, however, apparently 
misunderstood the type of information requested in 
the proposed guidelines. For example, a number of 
commentators believed that the proposed 
guidelines required a subjective evaluation of 
regulatory commissions when in fact it only 
requested objective data derived from the latest 
regulatory action(s). 


After analyzing the comments received and 
conducting a selective review of recent filings by 
certain utilities, the Commission continues to 
believe that the areas of disclosure in the proposal 
are generally appropriate in filings by electric and 
gas utilities. However, for the reasons enumerated 
below, the Commission does not believe that it is 
either necessary or appropriate to standardize these 
areas of disclosure in a formal guideline at this time. 


First, while levels of disclosure vary among 
companies, utility industry filings generally provide 
adequate disclosure. With the two exceptions noted 
above,!° the areas of disclosure in a large number of 
utility filings are substantially similar to those in the 
proposed guidelines. Promulgation of the guidelines 
would standardize these areas and increase the 
amount of detailed disclosure. Although this may 
benefit a few sophisticated investors, many other 
sophisticated investors, such as analysts, already 
have access to such information through utility 
filings with other governmental agencies.!! Further, 
the additional disclosures would likely provide 
marginal benefits to the average investor. Moreover, 
the benefit may be outweighed by the increased 
burden of compliance by utilities. Therefore, the 
Commission believes that a standard guideline is not 
necessary at this time. 


Second, because of the diversity of the registrants 
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within the utility industry detailed, uniform 
disclosure requirements may not be appropriate for 
each registrant in every instance. Comprehensive 
industry guidelines, such as those proposed, may 
result in inflexibility when the required types of 
disclosure are not generally applicable throughout 
the industry. Such inflexibility may result in 
mechanical and lengthy disclosure documents 
which do not provide meaningful information to 
investors and prevent a registrant from 
concentrating on areas of disclosure which are most 
pertinent to its particular facts and circumstances. 


Finally, the Commission is concerned that the 
volume of technical, statistical disclosure which 
would be required by the proposed guidelines might 
tend to discourage integration of formal Commission 
filings and informal security holder reports that the 
Commission is attempting to foster.!? 


Although the proposed guidelines are being 
withdrawn, the Commission encourages registrants 
in the electric and gas utility industry to considerthe 
areas of disclosure in the proposal. In the 
Commission's view, sound disclosure policy involves 
consideration of these areas with respect to the 
individual circumstances of registrants within the 
industry. In addition, the Commission encourages 
such registrants to provide disclosure beyond that 





These two exceptions are mandatory forward 
looking information and expanded disclosure of the 
public utility regulatory environment. With regard to 
forward looking information the Commission has 
decided that more experience is needed in this area 
and that it would be premature to mandate such 
disclosure at this time. With regard to the regulatory 
environment, the Commission believes this 
disclosure can be better obtained through the 
voluntary action of registrants and the comment 
process on individual filings, rather than by means of 
a guideline. 


Registrants in this industry are highly regulated 
and are required to file publicly available reports 
with state and federal agencies for purposes of rate 
determinations and for approval of certain types of 
financing. 


'2See, e.g. Securities Act Release No. 6231 
(September 2, 1980) [45 FR 63670]. 
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currently required by specific regulations, such as 
Regulation S-K [17 CFR 229.20]. In this regard, the 
Commission will continue to monitor filings to 
ensure that full and fair disclosure is made and 
where necessary and appropriate may issue 
interpretations or propose rules in the future which 
address disclosure issues in the electric and gas 
utility industry. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 6260/November 13, 1980 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 17291/November 13, 1980 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21784/November 13, 1980 


INVESTMENT COMPANY ACT OF 1940 
Release No. 11439/November 13, 1980 


ACCOUNTING SERIES 
Release No. 284/November 13, 1980 


TECHNICAL ADMENDMENTS TO RULES, FORMS 
AND SCHEDULES; DELEGATION OF AUTHORITY TO 
THE DIRECTOR OF THE DIVISION OF 
CORPORATION FINANCE 


ACTION: Final rules. 


SUMMARY: The Commission announces the 
adoption of technical amendments to rules, forms 
and schedules under the Securities Act of 1933 and 
the Securities Exchange Act of 1934 and 
amendments to the Commission’s general 
organization rule relating to delegation of authority 
to the Director of the Division of Corporation Finance. 
The technical amendments correct certain outdated 
references, inadvertent omissions and 
typographical errors and clarify certain terminology 
and instructions; the amendments to the rule 
delegating authority to the Director of the Division of 
Corporation Finance reconcile the provisions of that 
rule to the provisions of recently revised Rule 12b- 
25: 
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EFFECTIVE DATE: (Upon publication in the Federal 
Register.) 


FOR FURTHER INFORMATION CONTACT: Prior to 
the effective date of the amendments, Mary 
Margaret Hammond at (202)-272-3059 or Elizabeth 
K. Norsworthy at (202)-272-2589. Thereafter, 
William E. Toomey at (202)-272-2573. 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced 
certain technical amendments to rules, forms and 
schedules under the Securities Act of 1933 
(“Securities Act”) [15 U.S.C. 77a et seq.] and the 
Securities Exchange Act of 1934 (“Exchange Act”) 
[15 U.S.C. 78a et seq.] and to the Commission’s 
general organization rule which delegates authority 
to the Director of the Division of Corporation Finance 
[17 CFR 200.30-1]. The following rules, forms, and 
schedules are affected by these amendments: Rule 
30-1; Rules 3-09 and 5-03 of Regulations S-X [17 CFR 
210.3-09]; Items 3, 5, 6, 7 and 9 of Regulation S-K 
[17 CFR 229.20]; Form S-1 [17 CFR 239.11]; Form S- 
8 [17 CFR 239.16b]; Form S-11 [17 CFR 239.18]; 
Form S-7 [17 CFR 239.26]; Form S-16 [17 CFR 
239.27]; Form S-18 [17 CFR 239.28]; Rule 12b-25 
[17 CFR 240.12b-25]; Rule 14a-4 [17 CFR 240.14a- 
4]; Rule 14a-6 [17 CFR 240.14a-6]; Rule 14c-5 [17 
CFR 240.14c-5]; Schedule 14A [17 CFR 240.14a- 
101]; Schedule 14B [17 CFR 240.14a-102]; 
Appendix A to Schedule 14A [17 CFR 240.14a-103]; 
Schedule 14d-1 [17 CFR 240.14d-100]; Form 8-K 
[17 CFR 249.308] and Form 10-K[17 CFR 249.310]. 


The first part of this release describes the general 
nature of the technical changes and the reasons 
therefor in order to provide a framework for 
understanding the text of the technical amendments 
set forth below. The second part of this release 
summarizes the amendment to the Commission’s 
general organization rule which delegates authority 
to the Director of the Division of Corporation Finance 
and explains the reasons for such amendments. 


(1) TECHNICAL CHANGES 


The technical amendments announced today are 
adopted in order (i) to amend certain rules, forms, 
and schedules under the Securities Act and the 
Exchange Act to reflect the recent adoption or 
amendment of certain other rules and forms under 
those Acts, (ii) to revise certain cross-references in 
the rules, forms and schedules under the Securities 
Act and the Exchange Act which have become 
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outdated by reason of the adoption of uniform 
disclosure items in Regulation S-K; (iii) to correct 
certain inadvertent omissions and typographical 
errors made in connection with the recent adoption 
and amendment of Regulation S-X, Regulation S-K, 
and certain rules and forms under the Securities Act 
and the Exchange Act; and (iv) to clarify certain 
terminology and instructions used in certain rules 
and forms under the Exchange Act. 


The recent adoption and amendment of certain 
rules and forms under the Securities Act and the 
Exchange Act have necessitated the amendment of 
certain other rules and forms in minor respects. For 
example, Instruction 3 to Item 6 of Regulation S-K, 
providing for standard disclosure of the security 
ownership of certain beneficial owners and 
management, states that the registrant shall be 
deemed to know the contents of any statements filed 
with the Commission pursuant to Section 13(d) of 
the Exchange Act. In order to reflect recent 


amendments to Rule 13d-1(b) [17 CFR 240.13d- 
1(b)]}! which provide that after December 31, 1978, 


certain beneficial owners must file a Schedule 13G, 
the first sentence of Instruction 3 is changed to read: 
“The registrant shall be deemed to know the 
contents of any statements filed with the 
Commission pursuant to Sections 13(d) or 13(g) of 
the Exchange Act.”? 


Similarly, the adoption of standard disclosure items 
in Regulation S-K required change in a number of 
cross-references in the rules, forms and schedules 
under the Securities Act and the Exchange Act. For 
example, Instruction 3 to Item 1 of Form S-11 [17 
CFR 239.18], providing for disclosure of the 
distribution spread of the securities being 
registered, instructs the registrant, if any of the 
securities being registered are to be offered for the 
account of security holders, to set forth following the 
distribution table a reference to the information 
called for by Instruction 4 to Item 18. To reflect the 
revision of Item 18 of Form S-11 to incorporate by 
reference the requirements of Item 6 of Regulation 
S-K [Security Ownership of Certain Beneficial 
Owners and Management], Instruction 3 to Item 1 of 





1See Exchange Act Release No. 34-14692 (April 21, 
1978) [43 FR 18484]. 


2Comparable changes are as follows: The reference 
to General Instruction H of Form 10-K.in Instruction 
4 to Item 3(b) of Regulation S-K is changed to refer to 
General Instruction G of Form 10-K in order to reflect 
recent amendments to Form 10-K (See Securities 
Act Release No. 6231 (September 2, 1980) [45 FR 
63630]; the reference to “dividends paid” in 
paragraph (c) of Item 9 of Regulation S-K is changed 
to “dividends declared” in order to reconcile the 
language used in Item 9 with the language used in 
Item 10 of Regulation S-K (See Securities Act 
Release No. 6231 (September 2, 1980) [45 FR 
63630]; the reference to Items 26, 27, 28 and 30 of 
Form S-1 in paragraph (b) of General Instruction G to 
Form S-1 is changed to refer to Items 25, 26, 27 and 
29 of Form S-1 in order to reflect the renumbering of 
S-1 items (See Securities Act Release No. 5949 (July 
28, 1978) [45 FR 34402] and Securities Act Release 
No. 6019 (January 30, 1979) [44 FR 7864]; 
Instruction 2 to Item 14 of Form S-1 which refers to 
Form S-9 is deleted to reflect the rescission of Form 
S-9 (See Securities Act Release No. 5791 
(December 20, 1976) [41 FR 56301)); the reference 
to Item 21 of Form S-1 in Instruction (b) for 
Summary Prospectuses in Form S-1 is changed to 
refer to Item 19 of Form S-1 in order to reflect the 
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renumbering of S-1 items (See Securities Act 
Release No. 5949 (July 28, 1978) [43 FR 34402]; the 
requirement that a registrant submit two marked 
copies of a registration statement on Form S-8 found 
in General Instruction F to Form S-8 is changed to 
require the submission of one marked copy in order 
to reflect the recent amendment of Form S-8 and 
Rule 464 [17 CFR 230.464] to provide for automatic 
effectiveness (See Securities Act Release No. 6190 
(February 22, 1980) [45 FR 13438]; the reference to 
Item 22(b) of Form S-11 in paragraph (d) of 
Supplemental Information Required by FormS-11 is 
changed to refer to Item 21(b) of Form S-11 in order 
to reflect the renumbering of S-11 items (See 
Securities Act Release No. 5949 (July 28, 1978) [43 
FR 34402]; the reference to Instruction 3(b) of 
Instructions as to Financial Statements of Form 10-K 
in Rule 12b-25(f)(1) is changed to refer to Rule 3- 
09(a) of Regulation S-X in order to reflect the 
relocation of that Instruction from Form 10-K to 
Regulation S-X (See technical amendment to Rule 
3.09(a) of Regulation S-X described in note 7 infra); 
the reference to Form 20 in Instruction 1 to Item 9 of 
Schedule 14d-1 is changed to refer to Form 20-F in 
order to reflect the recent substitution of Form 20-F 
[17 CFR 240.220f] for From 20 (See Exchange Act 
Release No. 16371 (November 29, 1979) [44 FR 
70132)). 
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Form S-11 is amended to refer to the applicable 
instruction in Item 6 of Regulation S-K.3 


In the adoption of recent amendments to the rules 
and forms, inadvertent omissions and typographical 
errors were made which require correction as soon 
as possible. For example, when Item 11 
[Management Discussion and Analysis of Financial 
Condition and Results of Operations] was recently 
added to Regulation S-K, Guides 1 and 22 to the 
Preparation and Filing of Registration Statements 
and Periodic Reports [17 CFR 231.4936] requiring 
similar information in Securities Act and Exchange 
Act filings were withdrawn. However, when the 


forms, rules and schedules under the Securities Act 
and the Exchange Act were amended to incorporate 
by reference new Item 11,4 amendmentof Item 14 of 
Schedule 14A was inadvertently omitted. Item 14 of 
Schedule 14A, therefore, is revised by these 
technical amendments to incorporate by reference 
the information required by Item 11 of Regulation S- 
K, i.e. management discussion and analysis of 
financial condition and results of operations. 


Similarly, when Item 7 [Exhibits] was recently added 
to Regulation S-K,° a typographical error was made in 
paragraph (b)(10)(b)(3) which describes certain 
material contracts which must be filed as exhibits. 





3Comparable changes occasioned by the adoption of 
Regulation S-K are as follows: the cross-reference to 
Item 19(a) in General Instruction F of Form S-1 is 
changed to refer to Item 6(a) of Regulation S-K; the 
cross-reference to Item 19(a) in Item 21 of FormS-1 
is changed to refer to Item 6(a) of Regulation S-K; the 
cross-reference to Item 18(b) of Form S-1 in 
Instruction (a) for Summary Prospectuses in Form S- 
1 is changed to refer to Item 4(d) of Regulation S-K; 
the cross-reference to Item 18(a) of Form S-11 in 
paragraph (a) of Supplemental Information 
Required by Form S-11 is changed to refer to Item 
6(a) of Regulation S-K; the cross-reference to Part II 
of Form 10-K in paragraph (b) of General Instruction 
A to Form S-7 arechanged to refer to Items 3, 4 and6 
of Regulation S-K; the cross-reference to Items 16, 
17, 19 and 20 of Form S-1 in paragraph (a) of 
General Instruction G to Form S-7 is changed to refer 
to Items 3, 4, and 6 of Regulation S-K; the cross- 
reference to Item 19(a) of Form S-1 in paragraph (a) 
of General Instruction G to Form S-7 is changed to 
refer to Item 6(a) of Regulation S-K; the cross- 
reference to Items 16-20 of Form S-1 in Item 10 of 
Form S-7 is changed to refer to Items 3, 4 and 6 of 
Regulation S-K; the cross-reference to Part || of Form 
10-K in Undertaking D of Form S-7 is changed to 
refer to Items 3, 4 and 6 of Regulation S-K; the cross- 
reference to Items 16-20 of Form S-1 in Item 8(b) of 
Form S-16 is changed to refer to Items 3, 4 and 6 of 
Regulation S-K; the cross-references to Item 7(a) of 
Schedule 14A in Item 9 of Schedule 14A are 
changed to refer to Item 4(a) of Regulation S-K; the 
cross-reference to Item 7 of Schedule 14A in Item 9 
of Schedule 14A is changed to refer to Item 4 of 
Regulation S-K; the cross-reference to Instruction 1 
to Item 7(b) of Schedule 14A in Instruction 1 toltem 
9 of Schedule 14A is changed to refer to Instruction 6 
of Item 4(a) of Regulation S-K; the cross-references 
to Item 7(d)(1) and (2) of Schedule 14A in 
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Instruction 3(c) to Item 9 of Schedule 14A are 
changed to refer to Item 4(d)(1) and (2) of 
Regulation S-K; the cross-reference to Instruction 1 
of Item 7(d) of Schedule 14A in Instruction 3(c) to 
Item 9 of Schedule 14A is changed to refer to 
Instruction 1 of Item 4(d) of Regulation S-K; the 
cross-reference to Item 7 of Schedule 14A in Item 
10(d) of Schedule 14A is changed to refer to Item 4 
of Regulation S-K; the cross-references to Item 7(a) 
of Schedule 14A in Item 10(c) and (d) of Schedule 
14A are changed to refer to Item 4(a) of Regulation 
S-K; the cross-reference to Instruction 1 to ltem 7(b) 
of Schedule 14A in Instruction 1 to Item 10 of 
Schedule 14A is changed to refer to Instruction 6 of 
Item 4(a) of Regulation S-K; the cross-references to 
Item 7(a) of Schedule 14A in Item 11(b) and (c) of 
Schedule 14A are changed to refer to Item 4(a) of 
Regulation S-K; the cross-reference to Item 7 of 
Schedule 14A in Item 11(c) of Schedule 14A is 
changed to refer to Item 4 of Regulation S-K; the 
cross-reference to Instruction 1 to Item 7(b) of 
Schedule 14A in Instruction 1 toltem 11 of Schedule 
14A is changed to refer to Instruction 6 to Item 4(a) 
of Regulation S-K; the cross-reference to Item 7(f) of 
Schedule 14A in Item 4(b) of Schedule 14B is 
changed to refer to Item 4(f) of Regulation S-K; the 
cross-references to Item 7(d) of Schedule 14A in 
Apperidix A to Schedule 14A is changed to refer to 
Item 4(d) of Regulation S-K; the cross-reference to 
Instruction 4 to Item 7(d) of Schedule 14A in 
Appendix A to Schedule 14A is changed to refer to 
Instruction 5 to Item 4(d) of Regulation S-K. 


‘See Securities Act Release No. 6231 (September 2, 
1980) [45 FR 63630]. 


*See Securities Act Release No. 6230 (August 27, 
1980) [45 FR 58822]. 
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As proposed, that paragraph was drafted to require 
the filing of “[a]ny contract calling for the acquisition 
or sale of any property, plant or equipment for a 
consideration exceeding 10% of all such assets of 
the registrant and its subsidiaries.”® At the time of 
adoption, however, the phrase “of all such assets” 
was mistakenly typed as “of the assets,” thereby 
inadvertently changing the materiality test from a 
percentage of fixed assets to a percentage of all 
assets. Paragraph (b)(10)(b)(3) of Item 7 is, 
therefore, changed by these technical amendments 
to substitute the phrase “of such fixed assets” for “of 
the assets.” 


Finally, certain technical amendments are adopted 
in order to clarify the meaning of certain rules and 
forms under the Exchange Act. For example, Rule 


14a-4 requires that the form of proxy indicate “the 
identity of the persons on whose behalf the 
solicitation is made” if the solicitation is made other 
than by a majority of the board of directors. In order 
to make clear that a group soliciting proxies in 
opposition to the board of directors need not identify 
every individual member of the group, the above 
phrase has been deleted. 


Similarly, the note to Rule 14a-6 [(Proxy) Material 
Required to be Filed] and Rule 14c-5 [Filing of 
Information Statement], stating that the printing of 
definitive copies for distribution should be deferred 
until staff comments are received and considered, is 
eliminated in view of confusion expressed as to 
whether the note modifies the provisions of Rule 
14a-6 and 14c-5, which specify the time periods 





6See Securities Act Release No. 6149 (November 16, 
1979) [44 FR 67143]. 


7See also paragraph 9(b)(3) of the Instructions as to 
Exhibits in Form S-18 which is revised by these 
amendments to substitute the phrase “of such fixed 
assets” for “of the assets” to correct the same 
typographical error. Comparable changes are as 
follows: Rule 3-09(a) of Regulation S-X is changed to 
include former Instruction 3(b) to Financial 
Statements required by Form 10-K which was 
inadvertently omitted when the instructions to 
financial statements were centralized in Regulation 
S-X (See Securities Act Release No. 6234 
(September 2, 1980) [45 FR 63682]; Paragraphs 
(b)(7) and (b)(9) of Rule 5-03 of Regulation S-X are 
changed to include the phrase “in the income 
statement or in a note thereto” which was 
inadvertently omitted when Regulation S-X was 
recently revised (See Securities Act Release No. 
6233 (September 2, 1980) [45 FR 63660]; Item 
3(e)(1) of Regulation S-K is changed to include a 
reference to “executive officer” in the first sentence 
which was inadvertently omitted at the time Item 3 of 
Regulation S-K was adopted (See Securities Act 
Release No. 5949 (July 28, 1978). [43 FR 34402)); 
Instruction 4 to Item 5 of Regulation S-K is changed 
to include a reference to “affiliate of the registrant” 
which was inadvertently omitted at the time Item 5 of 
Regulation S-K was adopted (See Securities Act 
Release No. 5949 (July 28, 1978) [43 FR 34402)]); 
Column (2) requiring the name of the beneficial 
owner is added to Item 6(b) of Regulation S-K to 
correct its inadvertent omission at the time Item 6 of 
Regulation S-K was adopted (See Securities Act 
Release No. 5949 (July 28, 1978) [43 FR 34402)); 
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Table | of Item 7 of Regulation S-K is revised to delete 
the “x” from the S-8 column with respect to tax 
opinion exhibits to correct a typographical error 
made at the time Item 7 of Regulation S-K was 
adopted (See Securities Act Release No. 6230 
(August 27, 1980) [45 FR 58822]); Table | of Item 7 
of Regulation S-K is revised to delete the “x” from the 
S-2 column with respect to letters regarding 
unaudited financial information to correct a 
typographical error made at the time Item 7 of 
Regulation S-K was adopted (See Securities Act 
Release No. 6230 (August 27, 1980) [45 FR 58822)); 
the reference to “Section 410” of the Internal 
Revenue Code in paragraph (b)(5)(b) of Item 7 of 
Regulation S-K is changed to “Section 401” to 
correct a typographical error made at the time Item 7 
of Regulation S-K was adopted (See Securities Act 
Release No. 6230 (August 27, 1980) [45 FR 58822]; 
paragraph (b)(22) of Item 7 of Regulation S-K is 
amended to include former Instruction 5 to Item 4 of 
Form 10-K which was inadvertently omitted at the 
time of recent amendments to Form 10-K (See 
Securities Act Release No. 6231 (September 2, 
1980) [45 FR 63630]; the first paragraph of Item 15 
of Schedule 144A is revised to add the last sentence of 
former Item 15(c) of Schedule 14A which was 
inadvertently omitted when the instructions to 
financial statements were centralized in Regulation 
S-X (See Securities Act Release No. 6234 
(September 2, 1980) [45 FR 63682]; the second 
paragraph of General Instruction D of Form 10-K is 
revised to add two sentences which were 
inadvertently omitted at the time of recent 
amendments to Form 10-K (See Securities Act 
Release No. 6231 (September 2, 1980) [45 FR 
63630]. 
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during which proxy material and information 
statements must be on file with the Commission. In 
order to make clear that the provisions of Rule 14a-6 
and Rule 14c-5 should not be modified, the note is 
eliminated. 


Instruction 4 to Form 8-K, requiring that a request for 
relief from financial statement requirements be 
separately submitted, is also clarified by stating that 
such requests should be addressed to the Chief 
Accountant of the Division of Corporation Finance. 


(Il) Delegated Authority 

The amendments to the Commision’s rule of general 
organization delegating authority to the Director of 
the Division of Corporation Finance reconcile the 
provisions of that rule to the provisions of recently 
revised Rule 12b-25. 


Recent amendments to Rule 12b-25° eliminated 
applications for extensions of time to file 
information, documents or reports under the 
Exchange Act, except with respect to certain audited 
financial statements required by Items 2 and 7 of 
Form 8-K. At present, however, Rule 30-1 delegates 
authority to the Director of the Division of 
Corporation Finance to grant or deny applications 
filed pursuant to Rule 12b-25 for extensions of time 
to file information, documents or reports under the 
Exchange Act. Accordingly, in order to make the 
provisions of Rule 30-1 consistent with amended 
Rule 12b-25, paragraph (d)(2)(i) of Rule 30-1 is 
amended to grant the Director authority to extend 
the time for filing financial statements required by 
Exchange Act forms and paragraph (d)(5) is 
amended to delete reference to the Director's 
authority to grant or deny applications filed pursuant 
to Rule 12b-25. 


REQUEST FOR COMMENT 


in connection with the Commission’s continuing 
review of the rules, regulations, schedules and forms 
under the Securities Act and the Exchange Act,? 
interested persons are specifically invited to submit 


comments identifying any additional 
inconsistencies, out-of-date references or confusing 
terminology which have not been corrected by the 
instant release. 

TEXT OF AMENDMENTS 


17 CFR Chapter II is amended as follows: 


546/SEC DOCKET 


PART 200—ORGANIZATION; CONDUCT AND 
ETHICS; AND INFORMATION AND REQUESTS 


1. In §200.30-1 paragraphs (d) (2)(i) and (d) (5) are 
amended to read as follows: 


§200.30-1 Delegation of authority to Director of 
Division of Corporation Finance. 


* * e K K 


(i) To extend the time for filing or to permit the 
omission of one or more financial statements therein 
required or the filing in substitution therefor of 
appropriate statements of comparable character; 


* * KK * 


(5) To grant or deny applications filed pursuant to 
section 12(g) (1) of the Act (15 U.S.C. 78/(g) (1)) for 
extensions of time within which to file registration 
statements pursuant to that section; provided the 
applicant is advised of his right to have any such 
denial reviewed by the Commission. 


* Ke Kk RK * 


PART 210—FORM AND CONTENT OF AND 
REQUIREMENTS FOR FINANCIAL STATEMENTS, 
SECURITIES ACT OF 1933, SECURITIES EXCHANGE 
ACT OF 1934, PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935, INVESTMENT COMPANY ACT OF 1940, 
AND ENERGY POLICY AND CONSERVATION ACT OF 
1975 


2. In §210.3-09 paragraph (a) is amended to read as 
follows: 


§210.3-09 Financial statements of subsidiaries not 
consolidated and 50 percent or less owned persons. 
(a) Subject to §210.3A-03 regarding group financial 
statements and paragraphs (b) and (c) of this 
section, there shall be filed for each majority-owned 





8See Exchange Act Release No. 16718 (April 2, 
1980) [45 FR 23651]. 


9See Securities Act Release No. 6163 (December 5, 
1979) [44 FR 72604]. 
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subsidiary not consolidated and each 50 percent or 
less owned person for which the investment is 
accounted for by the equity method by the registrant 
or a consolidated subsidiary of the registrant the 
financial statements which would be required if 
each such subsidiary or other person were a 
registrant and were required to file financial 
statements. Insofar as practicable, these financial 
statements shall be as of the same dates or for the 
same periods as those of the registrant. For purposes 
of a filing on form 10-K, if the fiscal year of any 
subsidiary not consolidated or 50 percent or less 
owned person ends within 90 days before the date of 
filing, or after the date of filing, the financial 
statements required by this paragraph may be filed 
as an amendment to the report within 90 days after 
the end of such subsidiary’s or other person’s fiscal 
year. 


3. In §210.5-03 paragraphs (b) 7 and (b) 9 are 
amended to read as follows: 


§210.5-03 Income statements. 
(b) * ok 


7. Non-operating income. 


State separately in the income statement or ina note 
thereto amounts earned from (a) dividends, (b) 
interest on securities, (c) profits on securities (net of 
losses), and (d) miscellaneous other income. 
Amounts earned from transactions in securities of 
related parties shall be disclosed as required under 
§210.4-08(k). Material amounts included under 
miscellaneous other income shall be separately 
stated in the income statement or in a note thereto, 
indicating clearly the nature of the transactions out 
of which the items arose. 


* ke Ke KX * 


9. Non-operating expenses. 


State separately in the income statement or inanote 
thereto amounts of (a) losses on securities (net of 
profits) and (b) miscellaneous income deductions. 
Material amounts included under miscellaneous 
income deductions shall be separately stated in the 
income statement or in a note thereto, indicating 
clearly the nature of the transactions out of which the 
items arose. 


* * * *K * 
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PART 229—STANDARD INSTRUCTIONS FOR 
FILING FORMS UNDER SECURITIES ACT OF 1933 
AND SECURITIES EXCHANGE ACT OF 1934— 
REGULATION S—K 


4. In §229.20 Items 3, 5, 6, 7 and 9 are amended as 
follows: 


§229.20 Information required in document. 


* * KK * 


Item 3. Directors and executive officers. 


* * KK * 


HF 


Instructions. ei 


4. The information regarding executive officers 
called for by item 3 need not be furnished in proxy or 
information statements prepared in accordance 
with schedule 14A by those registrants relying on 
general instruction G of form 10-K, provided that 
such information is furnished in a separate item 
captioned Executive officers of the registrant, and 
included in part | of the registrant's annual report on 
form 10-K. 


* * eK * 


(e) Business experience. (1) Give a brief account of 
the business experience during the past five years of 
each director, executive officer, person nominated 
or chosen to become a director or executive officer, 
and each person named in answer to paragraph (c), 
including his principal occupations and 
employment during that period and the name and 
principal business of any corporation or other 
organization in which such occupations and 
employment were carried on. When an executive 
officer or person named in response to paragraph (c) 
has been employed by the registrant or a subsidiary 
of the registrant for less than five years, a brief 
explanation should be included as to the nature of 
the responsibilities undertaken by the individual in 
prior positions to provide adequate disclosure of his 
prior business experience. What is required is 
information relating to the level of his professional 
competence which may include, depending upon 
the circumstances, such specific information as the 
size of the operation supervised. 


* * * KX * 
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Item 5. Legal proceedings. 


* * * * * 


Instructions. a gins 


4. Any material proceedings to which any director, 
officer or affiliate of the registrant, any owner of 
record or beneficially of more than 5 percent of any 
class of voting securities of the registrant, or any 
associate of any such director, officer, affiliate of the 
registrant or security holder is a party adverse to the 
registrant or any of its subsidiaries or has a material 
interest adverse to the registrant or any of its 
subsidiaries, also shall be described. 


* * * * * 


Item 6. Security ownership of certain beneficial 
owners and management. 


* * * * * 


(b) Security ownership of management. Furnish the 
following information, as of the most recent 
practicable date, in substantially the tabular form 
indicated, as to each class of equity securities of the 
registrant or any of its parents or subsidiaries other 
than directors’ qualifying shares, beneficially owned 
by all directors and nominees, naming them and 
directors and officers of the registrant as a group, 
without naming them. Show in column (3) the total 
number of shares beneficially owned and in column 
(4) the percent of class so owned. Of the number of 
shares shown in column (3), indicate, by footnote or 
otherwise, the amount of shares with respect to 
which such persons have the right to acquire 
beneficial ownership as specified in rule 13d-3(d) 
(1) under the Exchange Act. 


(1) (2) (3) (4) 


Title of class Name of bene- 
ficial owner 


Amount and 
nature of bene- 
ficial ownership 


Percent of 
class 


(c) Changes in control. 


* * kK * 
Instructions. 
3. The registrant shall be deemed to know the 
contents of any statements filed with the 


Commission pursuant to sections 13(d) or 13(g) of 
the Exchange Act. When applicable, a registrant may 
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rely upon information set forth in such statements 
unless the registrant knows or has reason to believe 
that such information is not complete or accurate or 
that a statement or amendment should have been 
filed and was not. 


Item 7. Exhibits. 


TABLE | 
SECURITIES ACT OF 1933-FREQUENTLY USED FORMS 


S-1 S-2 S-7 S-8 S-11S-14S-15S-16 


** ee * 


(8) Opinion re 
tax matters 


(16) Letter re 
unaudited 
financial 
information 


(b) * * * 
(5) Opinion re legality— 
(a) * ke * 


(b) If the securities being registered are issued 
under a plan and the plan is subject to the 
requirements of ERISA either (i) an opinion of 
counsel which confirms compliance with the 
provisions of the written documents constituting the 
plan with the requirements of that Act pertaining to 
such provisions; or (ii) a copy of the Internal Revenue 
Service determination letter that the plan is qualified 
under Section 401 of the Internal Revenue Code; or 
(iii) an opinion of counsel attaching a copy of the 
determination letter, that any amended provisions of 
the plan adopted subsequent to such determination 
comply with the requirements of the Act pertaining 
to such provisions. 
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(10) Material contracts— 
(a) * * * 
(b) * & * 


(3) Any contract calling for the acquisition or sale of 
any property, plant or equipment for a consideration 
exceeding 15% of such fixed assets of the registrant 
on a consolidated basis; or 


kk OR OK 
(22) Subsidiaries— 


(a) List all subsidiaries of the registrant, the state or 
other jurisdiction of incorporation or organization of 
each, and the names under which such subsidiaries 
do business. This list should be repeated in each 
annual filing or an express reference made to the 
most recent filing containing a complete and 
accurate list. 


(b) The names of particular subsidiaries may be 
omitted if the unnamed subsidiaries, considered in 
the aggregate as a single subsidiary, would not 
constitute a significant subsidiary as of the end of 
the year covered by this report. (See the definition of 
“significant subsidiary” in rule 1.02(v) (17 CFR 
210.1-02(v) of Regulation S-X.) The names of 
consolidated wholly-owned multiple subsidiaries 
carrying on the same line of business, such as chain 
stores or small loan companies, may be omitted, 
provided the name of the immediate parent, the line 
of business, the number of omitted subsidiaries 
operating in the United States and the number 
operating in foreign countries are given. This 
instruction shall not apply, however, to banks, 
insurance companies, savings and loan associations 
or to any subsidiary subject to regulation by another 
federal agency. 


* Ke K K 


Item 9. Market price of the registrant’s common 
stock and related security holder matters. 


* * * KX * 


(c) State the frequency and amount of any 
dividends declared during the past two years with 
respect to such common stock and briefly describe 
any restriction on the isuer’s present or future ability 
to pay such dividends. 


* Ke KX KX * 
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PART 239—FORMS PRESCRIBED UNDER THE 
SECURITIES ACT OF 1933 


§239.11 Form S-1, registration statement under the 
Securities Act of 1933. 


* * * * * 


GENERAL INSTRUCTIONS 


* * * k * 
F. Exchange Offers. 


If any of the securities being registered are to be 
offered in exchange for securities of any other issuer, 
the prospectus shall also include the information 
which would be required by Items 6 to 10 inclusive 
and Item 12 if the securities of such other issuer were 
registered on this form. Item 11 should be included 
if any promoter of such other issuer is a promoter, 
officer or director of the registrant or a security 
holder named in answer to Item 6(a) of Regulation S- 
K [17 CFR 229.20]. There shall also be included the 
information concerning such securities of such 
other issuer which would be called for by Items 13, 
14 or 15 if such securities were being registered. In 
connection with this instruction, reference is made 
to Rule 409. 


G. Preparation of Part II. 
(a) * * * 


(b) If the information required by Items 25, 26, 27, 
or 29 has been given in a registration statement, 
application for registration or annual report filed with 
the Commission pursuant to any act administered 
by the Commission and no additional information is 
needed to make the information previously filed 
accurate, complete and up to date, the required 
information may be incorporated by a specific 
reference to the page or pages of the previous filing 
which contains such information. 


* * * * * 


Item 14. Long-Term Debt Being Registered. 


Instruction. The instructions to Item 13 shall also 
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apply to this item. Section 305(a)(2) of the Trust 
Indenture Act of 1939 shall not be deemed to require 
the inclusion in the registration statement or in the 
prospectus of any information not required by this 
form. 


Item 21. Marketing Arrangements. 


Briefly describe any arrangement known to the 
registrant or to any person named in answer to Item 
2 or Item 6(a) of Regulation S-K (17 CFR 229.20) 
made for any of the following purposes: 


* * * * * 
INSTRUCTIONS AS TO SUMMARY PROSPECTUSES 


* * * Kk * 


(a) As to Item 1, the aggregate offering price to the 
public, the aggregate underwriting discounts and 
commissions and the offering price per unit to the 
public; as to Item 2(a), the name of the managing 
underwriter or underwriters and a brief statement as 
to the nature of the underwriter’s obligation to take 
the securities; as to Item 2(c), a brief statement as to 
the manner of distribution; as to Item 3, a brief 
statement of the principal purposes for which the 
proceeds are to be used; Item 4; Item 5; as to Item 6, 
only the selected financial data (Item 10 of 
Regulation S-K, 17 CFR 229.20) and the ratio of 
earnings to fixed charges (sub items 6a-6c) need be 
provided; Item 7, if the registrant was organized 
within 5 years; as to Item 9, a brief statement of the 
general character of the business done and included 
to be done; Item 11(a); as to Item 12, a brief 
statement of the nature and present status of any 
material pending legal proceedings; as to Item 13, 
only 13(a)(1) and (2); as to Item 14(a), a brief 
statement as to interest and maturity provisions; as 
to Item 15, information corresponding to the 
foregoing; and as to Item 17 only the information 
required by Item 4(a) of Regulation S-K [17 CFR 
229.20] with respect to outstanding options to 
purchase securities of any class being registered. 


(b) The summary prospectus shall not contain a 
summary or condensation of the information 
required by Item 9. 


5. Section 239.16b is amended to read as follows: 


§239.16b Form S-8, for registration under the 
Securities Act of 1933 of securities to be offered to 
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employees pursuant to certain plans. 


* * Kk Ke * 


GENERAL INSTRUCTIONS 


* * kK * 


F. Filing and Effectiveness of Registration 
Statement; Requests for Confidential Treatment; 
Number of Copies. 


Original registration statements on this Form S-8 will 
become effective automatically on the twentieth day 
after the date of filing (Rule 456, 17 CFR 230.456), 
pursuant to the provisions of Section 8(a) of the Act 
(Rule 459, 17 CFR 230.459). Pre-effective 
amendments may be filed prior to effectiveness, and 
such amendments will be deemed to have been filed 
with the consent of the Commission (Rule 475a, 17 
CFR 230.475a). Accordingly, the filing of a pre- 
effective amendment will not commence a new 
twenty-day period. Post-effective amendments on 
this form shall become effective upon the date of 
filing (Rule 464, 17 CFR 230.464). Delaying 
amendments are not permitted in connection with 
either original filings or amendments (Rule 473(d), 
17 CFR 239.473(d)), and any attempt to interpose a 
delaying amendment of any kind will be ineffective. 
All filings made on or in connection with this form 
become public upon filing with the Commission. As 
a result, requests for confidential treatment made 
under Rule 485 (17 CFR 230.485) must be 
processed with the Commission staff prior to the 
filing of the registration statement. The number of 
copies of the registration statement and of each 
amendment required by Rules 402 and 472(17CFR 
230.402, 230.472) shall be filed with the 
Commission; Provided, however, That the number of 
additional copies referred to in Rule 402(a)(2) may 
be reduced from ten to two and the number of 
additional copies referred to in Rule 472(a) may be 
reduced from eight to two, one of which shall be 
marked to clearly and precisely indicate changes. 


* * Kk k * 
6. Section 239.18 is amended to read as follows: 
§239.18 Form S-11, for registration under the 


Securities Act of 1933 of securities of certain real 
estate companies. 
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Item 1. Distribution Spread. 
(a) * * * 
Instructions. * * * 


3. If any of the securities being registered are to be 
offered for the account of security holders, set forth 
following the above table a reference to the 
information called for by Instruction 8 to Item 6 of 
Regulation S-K (17 CFR 229.20). 


xe Ke K 


SUPPLEMENTAL INFORMATION 


* * KK * 


(a) If within the past twelve months any report 
pertaining to broad aspects of the registrant’s 
present or proposed operations, orto any substantial 
properties owned or to be acquired by the registrant, 
has been prepared for the registrant, any security 
holder named in answer to Item 6(a) of Regulation S- 
K [17 CFR 229.20] or any principal underwriter of the 
securities being registered, a copy of each such 
report shall be furnished as supplemental 
information. A brief statement of the use and any 
distribution of such report shall be furnished also. 
Any report submitted as supplemental information 
will be returned upon request. 


* * KK * 


(d) A brief description of any bankruptcy, 
receivership, assignment for the benefit of creditors 
or similar proceedings within the past five years with 
respect to any director, officer or parent of the 
registrant or any person named in answer to Item 
21(b). 


7. Section 239.26 is amended to read as follows: 
§239.26 Form S-7, for registration under the 
Securities Act of 1933 of securities of certain 
issuers. 


GENERAL INSTRUCTIONS 


A. RULE AS TO USE OF FORM S-7. 


* * * * * 
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(b) The registrant (1) has been subject to the 
requirements of section 12 or 15(d) of the Securities 
Exchange Act of 1934 and has filed all the material 
required to be filed pursuant to sections 13, 14 or 
15(d), as applicable, for a period of at least thirty-six 
calendar months immediately preceding the filing of 
the registration statement on this form; (2) has filed 
in a timely manner all reports required to be filed 
during the twelve calendar months preceding the 
filing and if the registrant has utilized Rule 12b- 
25(b) of the Securities Exchange Act of 1934 with 
respect to a report, that report has actually been filed 
within the time period prescribed by that rule; and 
(3) if subject only to the requirements of section 
15(d) of the Securities Exchange Act of 1934, has 
sent to all security holders of each class of securities 
to which the registration statements declared 
effective pursuant to the Securities Act of 1933 
relate a report containing the information called for 
by Rule 14a-3(b) under the Securities Exchange Act 
of 1934 and Items 3, 4 and 6 of Regulation S-K (17 
CFR 229.20) within the twelve calendar months 
preceding the filing of the registration statement, 
except that the information required by Items 3, 4 
and 6 of Regulation S-K (17 CFR 229.20) need only 
be provided to common stockholders and holders of 
securities convertible into common stock. 


* eX eK * 


G. Exchange offers. 


(a) If any of the securities being registered are 
offered in exchange for assets or securities of any 
other person, the prospectus shall include, in 
addition to the other information called for by this 
form, the information concerning the registrant 
called for by Items 3, 4 and 6 of Regulation S-K (17 
CFR 229.20). Describe any substantial interest inthe 
other person, direct or indirect, by security holders 
or otherwise, held within the past three years by the 
registrant or by each affiliate of the registrant or by 
any officer, director or security holder of the 
registrant named in answer to Item 6(a) of 
Regulation S-K (17 CFR 229.20) or by each associate 
of such person. 


Item 10. Management and Others. 
If there has been achange in control of the registrant 


within the past thirty-six calendar months, describe 
the change in control and provide any information 
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called for by Items 3, 4 and 6 of Regulation S-K (17 
CFR 229.20) which has not been “previously 
reported” as defined in Rule 12b-2 (17 CFR 240.12b- 
2) under the Securities Exchange Act of 1934. 


* * * * * 


UNDERTAKINGS 


* * * * * 


D. The following undertaking shall be included inthe 
registration statement if the registrant is subject only 
to the requirements of Section 15(d) of the 
Securities Exchange Act of 1934: 


“The undersigned registrant hereby undertakes, so 
long as it remains subject to a duty to file under 
Section 15(d) of the Securities Exchange Act of 
1934, to send to all security holders of each class of 
securities to which the registration statements 
declared effective pursuant to the Securities Act of 
1933 relate a report containing the information 
called for by Rule 14a-3(b) under the Securities 
Exchange Act of 1934, and Items 3, 4 and 6 of 
Regulation S-K (17 CFR 229.20) except that the 
information required by Items 3, 4 and 6 of 
Regulation S-K need only be provided to common 
stockholders and holders of securities convertible 
into common stock.” 


8. Section 239.27 is amended to read as follows: 


§239.27 Form S-16, for registration under the 
Securities Act of 1933 of securities of certain issuers 
offered pursuant to certain types of transactions. 


* ek KK 


Item 8. Additional Information. 


* eK OK 


(b) If there has been a change in control of the issuer 
within the past thirty-six calendar months which has 
not been “previously reported” as defined in Rule 
12b-2 under the Securities Exchange Act of 1934, 
describe the change in control and provide any 
information called for by Items 3, 4 and 6 of 
Regulation S-K (17 CFR 229.20) which has not been 
“previously reported.” 


* eK K 
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9. Section 239.28 is amended as follows: 


§239.28. Form S-18, optional form for the 
registration of securities to be sold to the public by 
the issuer for an aggregate cash price not to exceed 
$5,000,000. 


INSTRUCTIONS AS TO EXHIBITS 


* * KK * 


(9) Material contracts — * * * 
(b) * *k * 


(3) Any contract calling for the acquisition or sale of 
any property, plant or equipment for a consideration 
exceeding 15% of such fixed assets of the registrant 
on a consolidated basis; or 


* Ke KK 


PART 240—GENERAL RULES AND REGULATIONS, 
SECURITIES EXCHANGE ACT OF 1934 


10. In §240.12b-25 paragraph (f)(1) is amended to 
read as follows: 


§240.12b-25 Notification of inability to timely file all 
or any required portion of a Form 10-K, 20-F, 11-Kor 
10-Q. 


(haan 


(1) Financial statements to be filed by amendment 
to a form 10-K as provided for by paragraph (a) of 
§210.3-09 or schedules to be filed by amendment in 
accordance with general instruction A to form 10-K; 
or 


11. In §240.14a-4 paragraph (a) is amended to read 
as follows: 


§240.14a-4 Requirements as to proxy. 
(a) The form of proxy (1) shall indicate in bold-face 


type whether or not the proxy is solicited on behalf of 
the issuer's board of directors or, if provided other 
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than by a majority of the board of directors, shall 
indicate in bold-face type on whose behalf the 
solicitation is made; (2) shall provide a specifically 
designated blank space for dating the proxy card; 
and (3) shall identify clearly and impartially each 
matter or group of related matters intended to be 
acted upon, whether proposed by the issuer or by 
security holders. No reference need be made, 
however, to proposals as to which discretionary 
authority is conferred pursuant to paragraph (c) of 
this section. 


12. §240.14a-6 is amended by eliminating the note 
which follows paragraph (f). 


13. §240.14c-5 is amended by eliminating the note 
which follows paragraph (d). 


14. In §240.14a-101 Items 9, 10, 11, 14 and 15 are 
amended to read as follows: 


§240.14a-101 Schedule 14A. Information required 
in proxy statement. 


Item 9. Bonus, 
remuneration plans. 


profit sharing and other 


(c) State the name and position with the issuer of 
each person specified in item 4(a) of Regulation S-K 
(17 CFR 229.20) who will participate in the plan and 
the amount which each such person would have 
received under the plan for the last fiscal year of the 
issuer if the plan had been in effect. 


(d) Furnish such information, in addition to that 
required by this item and item 4 of Regulation S-K 
(17 CFR 229.20), as may be necessary to describe 
adequately the provisions already made pursuant to 
all bonus, profit sharing, pension, retirement, stock 
option, stock purchase, deferred compensation, or 
other remuneration or incentive plans, now in effect 
or in effect within the past five years, for (i) each 
director or officer named in answer to item 4(a) of 
Regulation S-K (17 CFR 229.20) who may participate 
in the plan to be acted upon; (ii) all present directors 
and officers of the issuer as a group, if any director or 
officer may participate in the plan, and (iii) all 
employees, if employees may participate in the plan. 
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Instructions. 1. The term “plan” as used in this item 
means any plan as defined in instruction 6 to item 
4(a) of Regulation S-K (17 CFR 229.20). 


* * * * * 


(c) If action is to be taken with respect to any plan in 
which directors or officers may participate, the 
information called for by item 4(d)(1) and (2) of 
Regulation S-K (17 CFR 229.20) shall be furnished 
for the last five fiscal years of the issuer and any 
period subsequent to the end of the latest such fiscal 
year, in aggregate amounts for the entire period for 
each such person and group. If any named person, 
or any other director or officer, purchased securities 
through the exercise of options during such period, 
state the aggregate amount of securities of that class 
solid during the period by such named person and by 
such named person and such other directors and 
officers as a group. The information called for by this 
instruction 3(c) is in lieu of the information since the 
beginning of the issuer’s last fiscal year called for by 
item 4(d)(1) and (2) of Regulation S-K (17 CFR 
229.20). If employees may participate in the plan to 
be acted upon, state the aggregate amount of 
securities called for by all options granted to 
employees during the five-year period and, if the 
options were other than “restricted” or “qualified” 
stock options or options granted pursuant to an 
“employee stock purchase plan,” as the quoted 
terms are defined in sections 422 through 424 of the 
Internal Revenue Code, state that fact and the 
weighted average option price per share. The 
information called for by this instruction may be 
furnished in the form of the table illustrated in 
Appendix A (§240.14a-103). See instruction 1 to 
item 4(d) of Regulation S-K (17 CFR 229.20). 


* * KK * 


Item 10. Pension and retirement plans. 


* * KK * 


(c) State (1) the name and position with the issuer of 
each person specified in item 4(a) of Regulation S-K 
(17 CFR 229.20) who will be entitled to participate in 
the plan, (2) the amount which would have been paid 
or set aside by the issuer and its subsidiaries for the 
benefit of such person for the last fiscal year of the 
issuer if the plan had been in effect, and (3) the 
amount of the annual benefits estimated to be 
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payable to such person in the event of retirement at 
normal retirement date. 


(d) Furnish such information, in addition to that 
required by this item and item 4 of Regulation S-K 
(17 CFR 229.20), as may be necessary to describe 
adequately the provisions already made pursuant to 
all bonus, profit sharing, pension, retirement, stock 
option, stock purchase, deferred compensation or 
other remuneration or incentive plans, now in effect 
or in effect within the past five years, for (i) each 
director or officer named in answer to item 4(a) of 
Regulation S-K (17 CFR 229.20) who may participate 
in the plan to be acted upon; (ii) all present directors 
and officers of the issuer as a group, if any director or 
officer may participate in the plan, and (iii) all 
employees, if employees may participate in the plan. 


* KK KX * 


Instructions. 1. The term “plan” as used in this item 
means any plan as defined in instruction 6 to item 
4(a) of Regulation S-K (17 CFR 229.20). Instruction 2 
to item 9 shall apply to this item. 


* KK KK 


Item 11. Options, warrants or rights. 


* Ke KK * 


(b) State separately the amount of options, warrants 
or rights received or to be received by the following 
persons, naming each such person: (i) each director 
or officer named in answer to item 4(a) of Regulation 
S-K (17 CFR 229.20); (ii) each nominee for election 
as a director of the issuer; (iii) each associate of such 
directors, officers or nominees; and (iv) each other 
person who received or is to receive 5% or more of 
such options, warrants or rights received or to be 
received by all directors and officers of the issuer as 
a group, without naming them. 


(c) Furnish such information in addition to that 
required by this item and Item 4 of Regulation S-K, as 
may be necessary to describe adequately the 
provisions already made pursuant to all bonus, profit 
sharing, pension, retirement, stock option, stock 
purchase, deferred compensation, or other 
remuneration or incentive plans, now in effect or in 
effect within the past five years, for (i) each director 
or officer named in answer to Item 4(a) of Regulation 
S-K (17 CFR 229.20) who may participate in the plan 
to be acted upon; (ii) all present directors and 
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officers of the issuer as a group, if any director or 
officer may participate in the plan, and (iii) all 
employees, if employees may participate in the plan. 


Instructions. 1. The term “plan” as used in this item 
means any plan as defined in instruction 6 to item 
4(a) of Regulation S-K (17 CFR 229.20). 


* * KK * 


Item 14. Mergers, consolidations, acquisitions and 
similar matters. 


(5) i 


(9) Furnish the information required by item 11 of 
Regulation S-K (17 CFR 229.20). 


* Kk KK * 


Item 15. Financial statements and supplementary 
data. 


If action is to be taken with respect to any matter 
specified in items 12, 13 or 14 above, furnish the 
financial statements required by Regulation S-X and 
the supplementary financial information requested 
by item 12 of Regulation S-K. One copy of the 
definitive proxy statement filed with the Commission 
shall include a manually signed copy of the 
accountant’s certificate. In the usual case, financial 
statements are deemed material to the exercise of 
prudent judgment where the matter to be acted 
upon is the authorization or issuance of a material 
amount of senior securities, but are not deemed 
material where the matter to be acted upon is the 
authorization or issuance of common. stock, 
otherwise than in an exchange, merger, 
consolidated, acquisition or similar transaction. 


* eK K 
15. In §240.14a-102 Item 4 is amended as follows: 
§240.14a-102 Schedule 14B. Information to be 
included in statements filed by or on behalf of a 


participant (other than the issuer) pursuant to 
§240.14a-11(c) (Rule 14a-11(c)). 


* * KK * 


Item 4. Further matters. 
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(b) Furnish for yourself and your associates the 
information required by item 4(f) of Regulation S-K 
(17 CFR 229.20). 


16. Section 240.14a-103 is amended to read as 
follows: 


§240.14a-103 Appendix A to Schedule 14A 
(§240.14a-101). 


The table set forth below is an illustration of the 
presentation in tabular form of the information 
required by item 4(d) of Regulation S-K (17 CFR 
229.20) and instruction 3(c) to item 9(d), which also 
applies to items 10(d) and 11(c). If only item 4(d) of 
Regulation S-K (17 CFR 229.20) applies and items 9, 
10 and 11 are inapplicable, information need only be 
furnished for the period specified in item 4(d) of 
Regulation S-K (17 CFR 229.20), information as to 
shares sold may be omitted, and the reference at the 
foot of the table to options granted to employees may 
be omitted. See instruction 5 to item 4(d) of 
Regulation S-K. Other tabular presentations are, of 
course, acceptable if they include the necessary 
data. Tabular presentation may not be needed if only 
a very few options have been granted. 


* * KK * 


17. In §240.14d-100 Instruction 1 to Item 9 is 
amended to read as follows: 


§240.14d-100 Schedule 14D-1. Tender offer 
statement pursuant to section 14(d)(1) of the 
Securities Exchange Act of 1934. 


* eX KK * 


Item 9. Financial Statements of Certain Bidders. 


* eX eK * 


Instructions. 1. The facts and circumstances 
concerning the tender offer, particularly the terms of 
the tender offer, may influence a determination as to 
whether disclosure of financial information is 
material. However, once the materiality requirement 
is applicable, the adequacy of the financial 
information will depend primarily on the nature of 
the bidder. 
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In order to provide guidance in making this 
determination, the following types of financial 
information will be deemed adequate for purposes 
of this item for the type of bidder specified: (a) 
financial statements prepared in compliance with 
form 10 as amended (§249.210 of this chapter) fora 
domestic bidder which is otherwise eligible to use 
such form; and (b) financial statements prepared in 
compliance with form 20-F (§249.220f of this 
chapter) for a foreign bidder which is otherwise 
eligible to use such form. 


**e KK * 


PART 249—FORMS, SECURITIES EXCHANGE ACT 
OF 1934 


18. §249.308 is amended to read as follows: 


§249.308 Form 8-K, for current reports. 


* x eK * 


4. Filing of other financial information in certain 
cases. 


The Commission may, upon the written request of 
the registrant and where consistent with the 
protection of investors, extend the time for filing the 
financial statements herein required or permit the 
omission of one or more of such financial statements 
or the filing in substitution therefor of appropriate 
statements of comparable character, if the required 
audited financial statements are not reasonably 
available to the registrant, because the obtaining 
thereof would involve unreasonable effort, expense 
or practical difficulties. A written request for such 
relief should be submitted, separately from the 
subject report or the cover letter to the report, to the 
Chief Accountant of the Division of Corporation 
Finance. The request, other than a request for an 
extension of time to file (except where necessary for 
a determination of the request), shall set forth the 
following information: 


* eK KK 


19. In §249.310 General Instruction D is amended to 
read as follows: 


§249.310 Form 10-K, annual report pursuant to 


sections 13 or 15(d) of the Securities Exchange Act 
of 1934. 
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D. Signature and Filing of Report. * * * 


The report shall be signed by the registrant, and on 
behalf of the registrant by its principal executive 
officer or officers, its principal financial officer, its 
controller or principal accounting officer, and by at 
least the majority of the board of directors or persons 
performing similar functions. The name of each 
person who signs the report shall be typed or printed 
beneath his signature. Any person who occupies 
more than one of the specified positions shall 
indicate each capacity in which he signs the report. 


* * kK * 


STATUTORY AUTHORITY 


The technical amendments set forth herein are 
adopted pursuant to authority in Sections 7, 10 and 
19(a) of the Securities Act [15 U.S.C. 77g, 77}, 
77s(a)]; Sections 13, 14, 15(d) and 23(a) of the 
Exchange Act [15 U.S.C. 78m, 78n, 780(d), 78w(a)]; 
Sections 5(b), 14 and 20(a) of The Public Utility 
Holding Company Act of 1935 [15 U.S.C. 79e(b), 
79n, 79t(a)]; and Sections 8, 30, 31(c) and 38(a) of 
The Investment Company Act of 1940 [15 U.S.C. 
80a-8, 80a-29, 80a-30(c) and 80a-37(a)]. The 
amendments to the Commission’s general 
organization rule delegating authority to the Director 
of the Division of Corporation Finance are adopted 
pursuant to Section 1(a) of the Delegation of 
Functions Act [15 U.S.C. 78d-1(a)]. 


[Secs. 7, 10, 19(a), 48 Stat. 78, 81, 85; secs. 205, 
209, 48 Stat. 906 908; sec. 8, 68 Stat. 685; sec. 
308(a)(2), 90 Stat. 57; secs. 13, 14, 15(d), 23(a), 48 
Stat. 894, 895, 901: secs. 3, 8, 49, Stat. 1377, 1379; 
sec. 203(a), 49 Stat. 704; secs. 4,5, 6, 78 Stat. 569, 
570-574; secs. 2, 3, 82 Stat. 454,455: secs. 1, 2, 3-5, 
84 Stat. 1497; secs. 10, 18, 89 Stat. 119, 155; sec. 
308(b), 90 Stat. 57; secs. 202, 203, 204, 91 Stat. 
1494, 1498, 1499, 1500; secs. 5(b), 14, 20(a), 49 
Stat. 812, 827, 833; secs. 8, 30, 31(c), 38(a), 54 Stat. 
803, 836, 838, 841; 74 Stat. 201; 84 Stat. 1415; sec. 
1(a), 76 Stat. 394; 89 Stat. 163; 15 U.S.C. 77g, 77}, 
77s(a), 78m, 78n, 780(d), 78w(a), 79e(b), 79n, 
79t(a), 80a-8, 80a-29, 80a-30(c), 80a-37(a), 78d- 
1(a)]. 


PROCEDURAL MATTERS 
With respect to the technical amendments to the 


rules, forms and schedules under the Exchange Act, 
as required by Section 23(a) of the Exchange Act (15 
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U.S.C. 78w(a)), the Commission has considered the 
impact that such technical amendments would have 
on competition and has concluded that such 
amendments would not impose any burden on 
competition. 


With respect to the technical amendments to 
Regulation S-X, Regulation S-K, and the rules, forms 
and schedules under the Securities Act and the 
Exchange Act, the Commission believes that it is 
appropriate to adopt these technical amendments 
effective immediately in order to clarify rule changes 
adopted by the Commission on August 27, 1980'° 
and September 2, 1980'! and to eliminate as soon as 
possible potential confusion resulting from 
inconsistencies, inadvertent omissions and 
typographical errors described above. Accordingly, 
the Commission, pursuant to Section 553(b) of the 
Administrative Procedure Act (“APA”) (5 U.S.C. 
553(b)) for good cause finds that notice and 
opportunity for public comment are not required 
and that to provide for such notice and comment at 
this time is impracticable, unnecessary and contrary 
to the public interest. In addition, the Commission, 
pursuant to Section 553(d) of the APA (5 U.S.C. 
553(d)) finds good cause to adopt the foregoing 
technical amendments effective immediately in 
order to clarify existing provisions of Regulations S-X 
and S-K and the rules, forms and schedules under 
the Securities Act and the Exchange Act. 


With respect to the amendments to the 
Commission’s general organization rule delegating 
authority to the Director of the Division of 
Corporation Finance, the Commission finds that 
such amendments relate solely to agency 
management and personnel and, accordingly, are 
excepted pursuant to Section 553(a)(2) of the APA 
(5 U.S.C. §553(a)(1)) from the provisions of the APA 
which require prior notice and comment (5 U.S.C. 
553(b)) and postponement of the effective date for 
at least 30 days after publication in the Federal 
Register (5 U.S.C. 553(d)). 

By the Commission. 


George A. Fitzsimmons 
Secretary 








See Securities Act Release No. 6230 (August 27, 
1980) [45 FR 58822]. 


See Securities Act Release No. 6231 (September 2, 
1980) [45 FR 6360] and Securities Act Release No. 
6234 (September 2, 1980) [45 FR 63682]. 
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SECURITIES EXCHANGE ACT OF 1934 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17277/November 7, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE MUNICIPAL SECURITIES RULEMAKING 
BOARD 


File No. SR-MSRB-80-11 


The Municipal Securities Rulemaking Board (the 
“MSRB”) submitted on October 29, 1980, a 
proposed rule change under Rule 19b-4 to amend 
MSRB rule G-15 relating to customer confirmations. 
The proposed rule changes would extend from 
December 1, 1980, to October 1, 1981, the effective 
date of that part of the amendments to rule G-15 (File 
No. SR-MSRB-79-6, approved by the Commission in 
Securities Exchange Act Release No. 16707 (March 
28, 1980)) which required that confirmations of 
transactions in callable securities effected ata dollar 
price in excess of par include certain yield 
information. All other requirements of the previous 
amendments to rule G-15 will continue to become 
effective on December 1, 1980,' including the 
requirements that confirmations of transactions in 
callable securities contain a legend indicating that 
the yield shown may be affected by the exercise of 
call provisions and that information concerning 
such call provisions will be provided upon request, 
and, with the exception of transactions in callable 
securities effected at a dollar price in excess of par, 
that confirmations of transactions effected on a 
dollar basis include yield information. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
November 10, 1980. In order to assist the 
Commission in determining whether to approve the 
proposed rule change or to institute proceedings to 
determine whether the proposed rule change should 
be disapproved, interested persons are invited to 





‘Notice of the approval of the extension from 
September 24, 1980, to December 1, 1980 of the 
effective date of the previous amendments to rule G- 
15 (File No. SR-MSRB-80-7) was published in 
Securities Exchange Act Release No. 17150 
(September 12, 1980). 
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submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-MSRB-80-11. 


Copies of the submission, all subsequent 
amendments, and all written statements with 
respect to the proposed rule change which are filed 
with the Commission, and of all written 
communications relating to the proposed rule 
change between the Commission and any person, 
other than those which may be withheld from the 
public in accordance with the provisions of 5 U.S.C. 
§552, will be available for inspection and copying at 
the Commission’s Public Reference Room, 1100 L 
Street, N.W., Washington, D.C. Copies of the filing 
and of any subsequent amendments will also be 
available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17278/November 7, 1980 


A notice has been issued giving interested persons 
until December 2, 1980 to comment on the 
applications of the Midwest Stock Exchange for 
unlisted trading privileges in four stocks which are 
listed and registered on one or more other national 
securities exchanges and are reported in the 
consolidated transaction reporting system. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17279/November 7, 1980 


In the Matter of Application of the 


MIDWEST STOCK EXCHANGE, INCORPORATED 
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For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATION 
FOR UNLISTED TRADING PRIVILEGES 


The Midwest Stock Exchange (“MSE”) has filed an 
application with the Commission pursuant to 
Section 12(f)(1)(B) of the Securities Exchange Act of 
1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following security which is listed on another national 
securities exchange: 


UNR Industries, Inc. 
Common Stock, $2.50 Par Value (File No. 7-5761)! 


The Commission finds that approval of the MSE’s 
application for unlisted trading privileges in this 
security is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange registered with the 
Commission pursuant to Section 6 of the Act, the 
MSE is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under 
Sections 17 and 19 of the Act and the rules and 
regulations thereunder. In addition, transactions in 
the subject security, regardless of the market in 
which they occur, are reported in the consolidated 
transaction reporting system contemplated by Rule 
11Aa3-1 under the Act [17 CFR 240.11Aa3-1]. The 
availability of last sale information for the subject 
security should contribute to pricing efficiency and 
to ensuring that transactions on the MSE are 
executed at prices which are reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 
that the granting of this application would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the MSE 
application will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 





‘Notice of this application was given by publication 
in the Federal Register. 45 FR 69325 (October 20, 
1980). The Commission has received no comments 
with respect to this application. 
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ACCORDINGLY, IT IS ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the application for 
unlisted trading privileges on the Midwest Stock 
Exchange in the above named security is hereby 
approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17280/November 7, 1980 


In the Matter of 


CHICAGO BOARD OPTIONS EXCHANGE, INC. 
LaSalle at Jackson 
Chicago, Illinois 60604 


(SR-CBOE-80-21) 
ORDER APPROVING PROPOSED RULE CHANGE 


On August 13, 1980, the Chicago Board Options 
Exchange, Inc. filed with the Commission, pursuant 
to Section 19(b)(1) of the Securities Exchange Act of 
1934, 15 U.S.C. 78(s)(b)(1) (“Act”) and Rule 19b-4 
thereunder, copies of a proposed rule change which 
amends its Rule 4.4 to increase the limits of any 
compensation or gratuity given by any member in 
any one year without the prior consent of the 
employer and the Exchange to $50.00 for an 
employee of the Exchange, and $100.000 for an 
employee of any other member, or non-member 
broker, dealer, bank or institution. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was. 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 17088, 
August 25, 1980) and by publication in the Federal 
Register (45 FR 57802, August 29, 1980). No 
comments were received with respect to the 
proposed rule filing. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to national securities exchanges and in 
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particular, the requirements of Section 6 and the 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17281/November 10, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 


File No. SR-NASD-80-20 
The National Association of Securities Dealers, Inc. 


(the “Association”) submitted on October 28, 1980, 
a proposed rule change under Rule 19b-4 to revise 


Parts Il and XII of Schedule D of the Association’s By- 
Laws to increase the initial and maintenance 
requirements for inclusion in the NASDAQ System. 
The Association has indicated that it is proposing an 
increase in the NASDAQ listing standards in an effort 
to account for the effects of inflation since the 
existing requirements were instituted in 1971. 


Specifically, the proposed amendments to Part II of 
Schedule D would raise the requirements for initial 
inclusion in the NASDAQ System from $1 million in 
total assets and $500 thousand in total capital and 
surplus to $2 million in total assets and $1 million in 
total capital and surplus. In addition, the proposed 
rule filing would raise the maintenance 
requirements of the NASDAQ System from $500 
thousand in total assets and $250 thousand in total 
capital and surplus to $750 thousand in total assets 
and $375 thousand in total capital and surplus. The 
proposed revision of the NASDAQ listing standards 
would apply to Authorized Domestic Securities, as 
well as Authorized Foreign Securities and American 
Depository Receipts. However, the proposed rule 
change would delay the increase in maintenance 
requirements for twelve months following the 
effective date of the rule change to allow companies 
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additional time to comply with the increased 
standards. In addition, the proposed rule change 
would amend Part XII of Schedule D to continue the 
ability of companies not on NASDAQ to be included 
on local lists without regard to price if such 
companies report no less than the minimum assets 
and capital and surplus required for inclusion in the 
NASDAQ System. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
November 10, 1980. In order to assist the 
Commission in determining whether to approve the 
proposed rule change or to institute proceedings to 
determine whether the proposed rule change should 
be disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NASD-80-20. 


Copies of the submission, all subsequent 
amendments, and all written statements with 
respect to the proposed rule change which are filed 
with the Commission, and of all written 
communications relating to the proposed rule 
change between the Commission and any person, 
other than those which may be withheld from the 
public in accordance with the provisions of 5 U.S.C. 
§552, will be available for inspection and copying at 
the Commission’s Public Reference Room, 1100 L 
Street, N.W., Washington, D.C. Copies of the filing 
and of any subsequent amendments will also be 
available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17282/November 10, 1980 


In the Matter of Applications of the 
MIDWEST STOCK EXCHANGE, INC. 


For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATIONS 
FOR UNLISTED TRADING PRIVILEGES 


The Midwest Stock Exchange (“MSE”) has filed 
applications with the Commission pursuant to 
Section 12(f)(1)(B) of the Securities Exchange Act of 
1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following securities which are listed on another 
national securities exchange:! 


Basic Resources Corporation 

Common Stock, $.05 Par Value (File No. 7-5762) 
John H. Harland Company 

Common Stock, $1 Par Value (File No. 7-5763) 
Thermo Electron Corporation 

Common Stock, $1 Par Value (File No. 7-5764) 


The Commission finds that approval of the MSE’s 
applications for unlisted trading privileges in these 
securities is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange registered with the 
Commission pursuant to Section 6 of the Act, the 
MSE is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under 
Sections 17 and 19 of the Act and the rules and 
regulations thereunder. In addition, transactions in 
the subject securities, regardless of the market in 
which they occur, are reported in the consolidated 
transaction reporting system contemplated by Rule 
11Aa3-1 under the Act [17 CFR 240.11Aa3-1]. The 
availability of last sale information for the subject 
securities should contribute to pricing efficiency 
and to ensuring that transactions on the MSE are 
executed at prices which are reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 


that the granting of these applications would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the MSE 
applications will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 


ACCORDINGLY, IT 1S ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the applications for 
unlisted trading privileges on the Midwest Stock 
Exchange in the above named securities are hereby 
approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17283/November 10, 1980 


In the Matter of Applications of the 
PHILADELPHIA STOCK EXCHANGE, INC. 


For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATIONS 
FOR UNLISTED TRADING PRIVILEGES 


The Philadelphia Stock Exchange (“PhIx”) has filed 
applications with the Commission pursuant to 
Section 12(f)(1)(B) of the Securities Exchange Act of 
1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following securities which are listed on another 
national securities exchange:! 


General American Oil Co. of Texas 
Common Stock, $1 Par Value (File No. 7-5765) 
Knogo Corporation 





‘Notice of these applications was given by 
publication in the Federal Register. 45 FR 70363 
(October 23, 1980). The Commission has received 
no comments with respect to these applications. 
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‘Notice of these applications was given by 
publication in the Federal Register. 45 FR 70364 
(October 23, 1980). The Commission has received 
no comments with respect to these applications. 
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Common Stock, $.01 Par Value (File No. 7-5766) 
Helmerich & Payne, Inc. 
Common Stock, $.10 Par Value (File No. 7-5767) 


The Commission finds that approval of the Phix’s 
applications for unlisted trading privileges in these 
securities is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange registered with the 
Commission pursuant to Section 6 of the Act, the 
Phix is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under 
Sections 17 and 19 of the Act and the rules and 
regulations thereunder. In addition, transactions in 
the subject securities, regardless of the market in 
which they occur, are reported in the consolidated 
transaction reporting system contemplated by Rule 
11Aa3-1 under the Act [17 CFR 240.11Aa3-1]. The 
availability of last sale information for the subject 
securities should contribute to pricing efficiency 
and to ensure that transactions on the Phix are 
executed at prices which are reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 
that the granting of these applications would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the PhlIx 
applications will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 


ACCORDINGLY, IT IS ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the applications for 
unlisted trading privileges on the Philadelphia Stock 
Exchange in the above named securities are hereby 
approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17284/November 10, 1980 


An order has been issued granting the application of 
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GOLDEN NUGGET, INC. to withdraw its common 
stock ($.833 par value) from listing and registration 
on the American Stock Exchange. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17285/November 12, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NEW YORK STOCK EXCHANGE, INCORPORATED 


File No. SR-NYSE-80-35 


The New York Stock Exchange, Inc. submitted on 
September 29, 1980, a proposed rule change under 
Rule 19b-4 to clarify the intent of Rule 326 which is to 
require a member that carries customer accounts to 
cease expansion of or reduce its business if certain 
conditions relating to their financial responsibility 
have existed for more than 15 consecutive business 
days; to provide that the Rule would become 
effective for a member having been so restricted 
without having to wait for the 15 days to elapse; and, 
to provide that the member will not be sanctioned for 
temporary non-compliance. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
November 10, 1980. In order to assist the 
Commission in determining whether to approve the 
proposed rule change or to institute proceedings to 
determine whether the proposed rule change should 
be disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NYSE-80-35. 


Copies of the submission, all subsequent 
amendments, and all written statements with 
respect to the proposed rule change which are filed 
with the Commission, and of all written 
communications relating to the proposed rule 
change between the Commission and any person, 
other than those which may be withheld from the 
public in accordance with the provisions of 5 U.S.C. 
§552, will be available for inspection and copying at 
the Commission’s Public Reference Room, 1100 L 
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Street, N.W., Washington, D.C. Copies of the filing 
and of any subsequent amendments will also be 
available at the principal office of the above- 
mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17286/November 12, 1980 


In the Matter of 


PACIFIC STOCK EXCHANGE INCORPORATED 
301 Pine Street 
San Francisco, California 90014 


(SR-PSE-80-17) 
ORDER APPROVING PROPOSED RULE CHANGE 


On September 29, 1980, the Pacific Stock Exchange 
Incorporated filed with the Commission, pursuant to 
Section 19(b)(1) of the Securities Exchange Act of 
1934, 15 U.S.C. 78(s)(b)(1) (the “Act”) and Rule 
19b-4 thereunder, copies of a proposed rule change 
which sets forth acceptable methods of allocating 
options exercise notices among options trading 
accounts at member organizations. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 34-17179, 
September 30, 1980) and by publication in the 
Federal Register (45 FR 66932, October 8, 1980). No 
comments were received with respect to the 
proposed rule filing. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to a national securities exchange and in 
particular, the requirements of Section 6 and the 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(1) of the Act, that the above-mentioned 
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proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17287/November 12, 1980 


In the Matter of 


PHILADELPHIA STOCK EXCHANGE, INC. 
17th Street & Stock Exchange Place 
Philadelphia, Pennsylvania 19103 


(SR-PhIx-80-22) 
ORDER APPROVING PROPOSED RULE CHANGE 


On September 16, 1980, the Philadelphia Stock 
Exchange, Inc. (“Phix”) filed with the Commission, 
pursuant to Section 19(b)(1) of the Securities 
Exchange Act of 1934, 15 U.S.C. 78(s)(b)(1) (the 
“Act”) and Rule 19b-4 thereunder, copies of a 
proposed rule change which permits members to 
execute transactions in PhIx options as principals in 
the over-the-counter market for a premium not in 
excess of $1 per contract. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 34-17188, 
October 2, 1980) and by publication in the Federal 
Register (45 FR 67180, October 9, 1980). No 
comments were received with respect to the 
proposed rule filing. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to a national securities exchange and in 
particular, the requirements of Section 6 and the 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 


19(b)(1) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 
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For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17288/November 12, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE PACIFIC STOCK EXCHANGE, INC. 


(File No. SR-PSE-80-19) 


Pacific Stock Exchange, Inc., (“PSE”), submitted on 
October 3, 1980, a proposed rule change, pursuant 
to Rule 19b-4 under the Securities Exchange Act, 
prohibiting market-makers and specialists from 
making a practice of “free-riding.” 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
November 17, 1980. Interested persons are invited 
to submit written data, views and arguments 
concerning the submission within twenty-one days 
from the date of publication in the Federal Register. 


Persons desiring to make written submissions 
should file six copies thereof with the Secretary of 
the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-PSE-80-19. 


Copies of the submission, with accompanying 
exhibits, and of all written comments will be 
available for public inspection zit the Securities and 
Exchange Commission’s Public: Reference Room, 
1100 L Street, N.W., Washington , D.C. Copies of the 
filing will also be available at the: principal office of 
the above-mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17289/November 13, 1980 


In the Matter of 


NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 

1735 K Street, N.W. 

Washington, D.C. 20006 


(SR-NASD- 79-5) 
ORDER APPROVING PROPOSED RULE CHANGE 


On May 14, 1979, the National Association of 
Securities Dealers, Inc. (“NASD”) filed with the 
Commission, pursuant to Section 19(b)(1) of the 
Securities Exchange Act of 1934, 15 USC. 
78(s)(b)(1) (the “Act”) and Rule 19b-4 thereunder, 
copies of a proposed rule change that adds a new 
Section 37 to Article Ill of the NASD’s Rules of Fair 
Practice concerning standards and filing 
requirements for member advertising and sales 
literature. The proposal eliminates the requirement 
that advertisements be submitted for review within 
five days of use and adopts a routine “spot check” 
procedure for advertisements and sales literature. 
However, members who have not filed 
advertisements with the NASD for a period of at least 
one year are required to file with the NASD at least 
ten days prior to use for a period of one year. In 
addition, sales literature and advertisements 
relating to investment companies are required to be 
filed with the NASD within ten days of use. The 
proposed rule change also codifies in Section 37 the 
NASD’s Advertising Interpretation under Article III 
Section | of the Rules of Fair Practice. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 15891, June 
1, 1979) and by publication in the Federal Register 
(44 FR 33206, June 8, 1979). The first amendment 
to the proposal was submitted on August 21, 1980. 
Notice of the amendment was given by publication 
of a Commission Release (Securities Exchange Act 
Release No. 17098, August 28, 1980) and by 
publication in the Federal Register (45 FR 58994, 
September 5, 1980). The NASD submitted a second 
annendment to the proposal on October 7, 1980 
which provided notice of final action on the prior 
amendment by the NASD Board of Governors. All 
written statements with respect to the proposed rule 
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change that were filed with the Commission and all 
written communications relating to ‘the proposed 
rule change between the Commission and any 
person were considered and (with the: exception of 
those statements or communications which may be 
withheld from the public in accordance with the 
provisions of 5 U.S.C. §552) were made available to 
the public at the Commission’s Public Reference 
Room. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to the NASD, and in particular, the 
requirements of Section 15A, and the rules and 
regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17290/November 13, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6259/November 13, 1980 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17291/November 13, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6260/November 13, 1980 





564/SEC DOCKET 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 17292/November 13, 1980 


The Securities and Exchange Commission 
announced, pursuant to Section 12(k) of the 
Securities Exchange Act of 1934 (“Exchange Act”), 
the temporary suspension of over-the-counter 
trading of the securities of Indy Raceways, Inc. 
(“Indy”), a Delaware corporation located at P.O. Box 
198, Pompano Beach, Florida 33061 for the ten day 
period commencing at 2:00 p.m. on November 13, 
1980 and terminating at midnight (EST) on 
November 22, 1980. 


The Commission suspended trading in the 
securities of Indy at the request of the corporation 
and because of recent unusual and unexplained 
market activity during October 1980 when the price 
of Indy’s stock increased from $.10 per share to at 
least $1.25 per share. 


The Commission cautions broker-dealers, 
shareholders and prospective purchasers that they 
should carefully consider the foregoing information 
along with all other currently available information 
and any information subsequently issued by the 
company. 


Furthermore, brokers and dealers should be alert to 
the fact that, pursuant to Rule 15c2-11 under the 
Exchange Act, at the: termination of the trading 
suspension, no quotation may be entered unless and 
until they have strictly complied with all of the 
provisions of said rule:. lf any broker or dealer has any 
questions as to whet.her or not he has complied with 
said rule, he shoul.d not enter any quotation but 
immediately contact the staff of the Division of 
Enforcement in Washington, D.C. If any broker or 
dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time 
as he has familisarized himself with said rule and is 
certain that all o‘f its provisions have been met. If any 
broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider 
the need for prompt enforcement action. 


If any broker-dealer or other person has any 
information vvhich may relate to this matter, the 
Division of Enforcement of the Securities and 
Exchange Ciommission should be telephoned at 
(212)-264-1690. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17293/November 13, 1980 


In the Matter of 


EAST BOSTON COMMUNITY DEVELOPMENT 
CORPORATION 


File No. 81-634 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE ACT 


The Securities and Exchange Commission has 
issued an order granting the application of East 
Boston Community Development Corporation (the 
“Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act”), for an exemption from the provisions of 
Sections 13 and 14 of the 1934 Act. 


Applicant is a federally-funded community 
development corporation, controlled by members of 
the community. Each of Applicant’s stockholders 
owns one nominally priced share of voting stock. 
There is no trading interest in these securities. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17294/November 13, 1980 


In the Matter of 
P.E.C. ELECTRONICS CORPORATION 
File No. 81-632 


APPLICATION PURSUANT TO SECTION 12(h) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the Application of P.E.C. 
Electronics Corporation (the “Applicant’), for an 
order exempting the Applicant from filing reports on 
Forms 10-Q and 10-K pursuant to the provisions of 
Section 13 of the 1934 Act. It appears to the 
Commission that the requested exemption is 
consistent with the public interest and the protection 
of investors since the Applicant has no operations 
and is presently distributing its assets in accordance 
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with a plan of liquidation approved by its 
shareholders. The Applicant will continue to report 
significant events on Form 8-K. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17295/November 13, 1980 


In the Matter of 

R.E.1. LIQUIDATING CORPORATION 

File No. 81-631 

APPLICATION PURSUANT TO SECTION 12(h) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the Application of R.E.l. 
Liquidating Corporation (“Applicant”), formerly 
Rodale Electronics, Inc., for an order exempting the 
Applicant from filing reports on Forms 10-Q and 10- 
K pursuant to the provisions of Section 13 of the 
1934 Act. It appears to the Commission that the 
requested exemption is consistent with the public 
interest and the protection of investors since the 
Applicant has no operations and is presently 
distributing its assets in accordance with a plan of 
liquidation approved by its shareholders. The 
Applicant will continue to report significant events 
on Form 8-K. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17296/November 13, 1980 


In the Matter of 
LIFE ASSURANCE COMPANY OF PENNSYLVANIA 
File No. 81-629 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THAT ACT 


The Securities and Exchange Commission has 


issued an order granting the application of Life 
Assurance Company of Pennsylvania (the 
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“Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, for an exemption 
from the reporting requirements of Section 15(d) of 
that Act. 


It appeared to the Commission that the requested 
exemption would not be inconsistent with the public 
interest or the protection of investors, inasmuch as 
Applicant has no publicly-held securities. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17297/November 13, 1980 


In the Matter of 
LOYAL AMERICAN LIFE INSURANCE COMPANY 
File No. 81-638 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of Loyal 
American Life Insurance Company (“Applicant”), 


pursuant to Section 12(h) of the Securities Exchange 
Act of 1934, for an exemption from the reporting 
requirements of Section 15(d) of that Act. 


It appears to the Commission that the requested 
exemption is appropriate in the public interest, and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the 1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17298/November 13, 1980 


QUAKER PROFIT-SHARING AND INVESTMENT 
PLAN 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order granting the application of the 
Quaker Profit-Sharing and Investment Plan pursuant 
to Section 12(h) of the Securities Exchange Act of 
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1934 for an exemption from the reporting 
requirements of Section 15(d) of that Act. 


The matter having been considered, it is found that 
the requested exemption is appropriate, in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the 1934 Act. 








PUBLIC UTILITY HOLDING 
COMPANY ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21780/November 7, 1980 


In the Matter of 


APPALACHIAN POWER COMPANY 
40 Franklin Road 
Roanoke, Virginia 24009 


(70-5503) 


NOTICE OF PROPOSED ISSUANCE OF REFUNDING 
BONDS BY COUNTY AUTHORITY IN CONNECTIN 
WITH POLLUTION CONTROL FINANCING 


NOTICE IS HEREBY GIVEN that Appalachian Power 
Company (“Appalachian”), an electric utility 
subsidiary of American Electric Power Company, 
Inc., a registered holding company, has filed with 
this Commission a post-effective amendment to its 
application-declaration in this proceeding pursuant 
to Sections 9(a), 10, and 12(d) of the Public Utility 
Holding Company Act of 1935 (“Act”) and Rule 
44(b)(3) promulgated thereunder regarding the 
following proposed transaction. All interested 
persons are referred to the amended application- 
declaration, which is summarized below, for a 
complete statement of the proposed transaction. 


By order in this proceeding dated December 10, 
1974 (HCAR No. 18703), Appalachian was 
authorized to enter into an agreement of sale 
(“Agreement”) with the Industrial Developmen! 
Authority of Russell County, Virginia (the 
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a ee a 


“Authority”) concerning the financing of pollution 
control facilities (“Facilities”) at Appalachian’s Glen 
yn and Clinch River plants. Under the Agreement 
the Authority is to issue and sell its pollution control 
revenue bonds (“Revenue Bonds”), in one or more 
series, the proceeds from which sales are to be 
deposited by the Authority with the trustee 
(“Trustee”) under the indenture (“Indenture”) 
entered into between the Authority and Trustee 
pursuant to which Indenture the Revenue Bonds are 
issued and secured. The proceeds will then be 
applied to the payment of the costs of construction of 
the Facilities, originally estimated at $45,000,000, 
or, in the case of proceeds from the sale of refunding 
bonds, to the payment of principal, premium (if any), 
and interest on Revenue Bonds to be refunded. 
Appalachian conveyed an undivided interest in a 
portion of the Facilities to the Authority, which 
portion the Authority sold to Appalachian under an 
installment sale arrangement requiring 
Appalachian to pay as the purchase price semi- 
annual installments in such an amount (together 
with other monies held by the Trustee under the 
Indenture for that purpose) as to enable the 
Authority to pay, when due, the interest and principal 
on the Revenue Bonds. Jurisdiction was reserved in 
the order of December 10, 1974, with respect to the 
payment of the purchase price of the Facilities by 
installment payments insofar as such payments 
were affected by the interest rate or rates of the 
Revenue Bonds to be issued and sold by the 
Authority. 


By order dated December 27, 1974, and December 
17, 1975 (HCAR Nos. 18736 and 19303), such 
jurisdiction was released concerning the sales of 
Revenue Bonds in the principal amounts of 
$24,000,000 and $17,000,000, respectively, as 
such sales affected the purchase price to 
Appalachian. By order dated November 14, 1979 
(HCAR No. 21295), jurisdiction was also released 
concerning the sale of a series of refunding bonds in 
the aggregate principal amount of $11,000,000, the 
net proceeds of which were to be used for the 
refunding at their maturity on December 1, 1979, of 
$10,500,000 principal amount of Revenue Bonds 
previously issued by the authority. 


By post-effective amendment, it is now stated that 
the Authority intends to issue and sell in 1980 a 
series of refunding bonds (“Series D Bonds”) in the 
aggregate principal amount of $6,240,000, the 
proceeds of which will be used to provide for the 
principal and interest payments required for the 
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refunding, at their stated maturity on December 1, 
1980, of $6,000,000 aggregate principal amount of 
Revenue Bonds of the Authority which were issued 
and sold by the Authority on December 30, 1975. Itis 
contemplated that the Series D Bonds will be issued 
and sold by the Authority to Manufacturers Hanover 
Trust Company for cash consideration equal to the 
principal amount of the Series D Bonds. The Series D 
Bonds are to mature by their terms on April 1, 1981, 
and are to bear interest at an annual rate equal from 
time to time to 70% of the then effective prime 
commercial loan rate of Manufacturers Hanover 
Trust Company. 


It is further stated that subsequent to the issue and 
sale of the Series D Bonds, the Authority will issue 
and sell a series of refunding bonds (“Series E 
Bonds”) in the aggregate principal amount of up to 
$6,500,000, the proceeds of which will be used to 
provide for the refunding, at or prior to their stated 
maturity on April 1, 1981, of the Series D Bonds. The 
Series E Bonds will be issued pursuant to the 
Indenture and a Fourth Supplemental Indenture of 
Trust between the Authority and the Trustee. The 
Series E Bonds will bear interest semi-annually, will 
mature at a date or dates not less than five years nor 
more than 30 years from the date of their issuance, 
and will not be redeemable at the option of the 
Authority within 10 years from the date of their 
issuance except under certain circumstances. The 
Series E Bonds will be sold by the Authority pursuant 
to arrangements with an underwriter. 


The fees and expenses to be incurred in connection 
with the proposed transaction will be supplied by 
further amendment. It is represented that the State 
Corporation Commission of Virginia has jurisdiction 
over the proposed transaction and that no other state 
commission and no federal commission, other than 
this Commission, has jurisdiction thereover. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 4, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said post-effective amendment to the 
application-declaration which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicant-declarant 
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at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
now amended or as it may be further amended, may 
be granted and permitted to become effective as 
provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21781/November 10, 1980 


In the Matter of 

GEORGIA POWER COMPANY 

270 Peachtree Street, N.W. 

Atlanta, Georgia 30303 

(70-6507) 

NOTICE OF PROPOSED SALE OF UNDIVIDED 


OWNERSHIP INTERESTS IN COMBUSTION 
TURBINE ELECTRIC GENERATING UNIT 


NOTICE IS HEREBY GIVEN that Georgia Power 
Company (“Georgia”), a public-utility subsidiary of 


The Southern Company, a registered holding 
company, has filed a declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Section 
12(d) of the Act and Rule 44 promulgated 
thereunder as applicable to the following proposed 
transactions. All interested persons are referred to 
the declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


Georgia is currently the sole owner of a 50 MWe 
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nominally rated combustion turbine electric 
generating unit (“Combustion Turbine”) located at 
Plant Hal Wansley (“Plant Wansley”) in Heard and 
Carroll Counties, Georgia, and the owner of a 53.5% 
undivided ownership interest in Plant Wansley as a 
tenant in common with Oglethorpe Power 
Corporation (“OPC”), an electric membership 
generation & transmission corporation, the 
Municipal Electric Authority of Georgia (“MEAG”), a 
public body corporate and politic and an 
instrumentality of the State of Georgia, and the City 
of Dalton, Georgia (“Dalton”), an incorporated 
municipality in the State of Georgia acting by and 
through its Board of Water, Light and Sinking Fund 
Commissioners, which own, respectively, 30%, 
15.1%, and 1.4% undivided ownership interests in 
Plant Wansley. 


Georgia proposes to sell to OPC, MEAG, and Dalton 
30%, 15.1%, and 1.4% undivided ownership 
interests, respectively, in the Combustion Turbine 
pursuant to proposed Plant Hal Wansley 
Combustion Turbine Agreements (“Combustion 
Turbine Agreements”) between Georgia and OPC, 
Georgia and MEAG, and Georgia and Dalton. Georgia 
will obtain a release of such undivided ownership 
interests in the Combustion Turbine to be sold to 
OPC, MEAG, and Dalton from the lien of Georgia’s 
First Mortgage Bond Indenture. 


The closing of such sales to OPC, MEAG, and Dalton 
is scheduled to take place on or about December 15, 
1980. The closing is subject to, among other things, 
the receipt by the parties of all requisite approvals of 
all applicable regulatory agencies. At the closing, 
OPC, MEAG, and Dalton will pay to Georgia, in 
consideration for the sale of such property, an 
amount equal to 30%, 15.1%, and 1.4%, 
respectively, of the costs incurred by Georgia to 
construct the Combustion Turbine and to provide 
the initial fuel oil stock. In addition, OPC, MEAG, and 
Dalton will pay to Georgia an amount in respect of 
Georgia’s cost of long-term borrowings incurred to 
finance such construction. Assuming the closing of 
such sales were to take place on December 15, 
1980, Georgia estimates that it would receive 
approximately $4,536,178 from OPC, $2,283,210 
from MEAG, and $211,688 from Dalton. Georgia 
expects to apply the proceeds of such sales toward 
the cost of its construction program. 


Construction of the Combustion Turbine has been 


completed. After the closing of such sales, the 
Combustion Turbine will be considered by Georgia, 
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OPC, MEAG, and Dalton as part of Piant Wansley, and 
‘he rights and obligations of Georgia, OPC, MEAG, 
and Dalton with respect to the Combustion Turbine 
will be governed as to most matters by certain 
agreements. The proposed Combustion Turbine 
Agreements will provide that Georgia is to purchase 
from OPC, MEAG, and Dalton their entire respective 
entitlements to capacity and energy from the 
Combustion Turbine. Georgia will pay OPC, MEAG, 
and Dalton monthly in respect of such entitlements 
to capacity, an amount equivalent to the effective 
amount which a partial requirements customer of 
Georgia would pay to Georgia for an equivalent 
amount of reserve capacity pursuant to Georgia’s 
FERC Electric Tariff, Original Volume No. 2, and 
Georgia will pay OPC’s, MEAG’s and _ Dalton’s 
respective shares of operating costs and will replace 
their respective shares of fuel and material stock 
consumed in connection with the Combustion 
Turbine, except that if the Combustion Turbine is 
used in connection with the Plant Wansley coal-fired 
generating units, OPC, MEAG, and Dalton will pay 
30%, 15.1% and 1.4%, respectively, of the operating 
and fuel costs associated therewith. Such purchases 
from OPC, MEAG, and Dalton must be made 
regardless of the availability of capacity and energy 
from the Combustion Turbine. Georgia’s obligation 
to purchase another co-owner’s entitlement to 
energy and capacity may be terminated by either 
Georgia or such other co-owner at any time after five 
years following such other co-owner’s purchase of an 
interest in the Combustion Turbine. 


The fees and expenses to be paid or incurred, 
directly or indirectly, in connection with the 
proposed transactions are to be filed by 
amendment. It is stated that no state and no federal 
commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 8, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the 
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request. A\t any time after said date, the declaration, 
as filed ov as it may be amended, may be permitted 
to becomie effective as provided in Rule 23 of the 
General IRules and Regulations promulgated under 
the Act, or the Commission may grant exemption 
from suc:h rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or 
advice ais to whether a hearing is ordered will receive 
any notices or orders issued inthis matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the: Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rele:ase No. 21782/November 12, 1980 


In the Matter of 


CE'NTRAL AND SOUTH WEST CORPORATION 
2700 One Main Place 
Diallas, Texas 75250 


(70-6206) 


INOTICE OF PROPOSED INCREASE IN NUMBER OF 
SHARES OF HOLDING COMPANY’S COMMON 
STOCK TO BE ISSUED AND SOLD PURSUANT TO 
EMPLOYEES’ THRIFT PLAN 


NOTICE IS HEREBY GIVEN that Central and South 
West Corporation (“CSW”), a registered holding 
company, has filed with this Commission a post- 
effective amendment to its application-declaration 
previously filed pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6(a) and 7 of the Act and Rule 50(a)(5) promulgated 
thereunder as applicable to the proposed 
transaction. All interested persons are referred to 
the application-declaration, as amended by said 
post-effective amendment, which is summarized 
below, for a complete statement of the proposed 
transaction. 


By order dated October 24, 1978 (HCAR No. 20742), 
CSW was authorized to issue and sell up to 
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1,000,000 shares of its authorized but unissued 
common stock par value $3.50 per share, joursuant 
to a CSW Employees’ Thrift Plan (“Plan”). The Plan 
provides a means by which eligible employees of 
CSW and its direct and indirect subsidiaries, Central 
Power and Light Company, Central and South West 
Fuels, Inc., Central and South West Services, Inc., 
Public Service Company of Oklahoma, ‘ransok 
Pipeline Company, Southwestern Electric Power 
Company and West Texas Utilities Company 
(together, “CSW Subsidiaries”), may maintain a 
regular savings program and to provide adclitional 
benefits for such employees upon retirement. Under 
the Plan, the participating employers, /.e., the CSW 
Subsidiaries, make contributions of cash monthly, 
out of net income in an amount equal to 50% of the 
basic deposit made by each employee with less than 
20 years of service and 75% of the basic deposit for 
those employees with 20 years of service or more. 


The Plan permits each participating employee to 
make monthly payments to his Plan account in an 
amount equal to 2%, 4% or 6% of his annual salary, 
and to make additional deposits in amount not to 
exceed 4% of his annual salary for each year of 
service since he became a participant in the Plan. 
The deposits by participating employees and the 
corresponding contributions by employers are paid 
monthly to the Trustee under the Plan, the First 
National Bank in Dallas, for investment. 


The Trustee, pursuant to written direction from each 
participating employee, invests funds held in each 
such employee’s Plan account under either of two 
investment options. Under the first option, the 
Trustee invests a participant’s funds in the common 
stock of CSW (up to 5% of the total number of CSW 
shares at that time outstanding), the Trustee 
purchasing such shares from CSW at the average of 
the closing prices for CSW common stock as 
reported on the New York Stock Exchange 
composite for the 20 consecutive trading days 
ending with the last trading day of the month with 
respect to which the employer contributions and 
employee basic deposits being invested were made. 
Under the second option, the Trustee invests a 
participant's funds in an unsegregated fund 
managed under contract with the Equitable Life 
Assurance Society of the United States, which fund 
is principally invested in mortgages and debt 
securities and the return on which is guaranteed by 
Equitable. 


By post-effective amendment CSW requests an 
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increase from 1,000,000 to 4,000,000 in the 
number of authorized but unissued shares of its 
common stock that may be issued and sold pursuant 
to the Plan. It is stated that through September 30, 
1980, CSW had issued and sold 751,791 such 
shares pursuant to the Plan, and that it is presently 
anticipated that an additional 3,033,000 shares 
(assuming a price per CSW share of $13.50) would 
have to be issued between October 1, 1980, and 
December 31, 1985, to meet the projected demand 
for such shares under the Plan. It is stated that CSW 
will apply the proceeds from the sale of such shares 
through loan or equity contributions to its 
subsidiaries (which contributions will be the subject 
of future filings with this Commission) for use in their 
ongoing construction programs. 


CSW requests an exception from the competitive 
bidding requirements of Rule 50 under the Act for 
the proposed issuance and sale of the additional 
shares under the Plan pursuant to Rule 50(a)(5). 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at 
$600. It is stated that no state commission and no 
federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 8, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said application-declaration, as amended by said 
post-effective amendment, which he desires to 
controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicant-declarant 
at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any 
time after said date, the application-declaration, as 
amended by said post-effective amendment or as it 
may be further amended, may be granted and 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
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will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21783/November 13, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6259/November 13, 1980 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21784/November 13, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6260/November 13, 1980 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21785/November 13, 1980 


In the Matter of 


APPALACHIAN POWER COMPANY 
40 Franklin Road 
Roanoke, Virginia 24009 


(70-6363) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM NOTES TO BANKS AND 
COMMERCIAL PAPER 


NOTICE IS HEREBY GIVEN that Appalachian Power 
Company (“Appalachian”), an electric utility 
subsidiary company of American Electric Power 
Company, Inc. (“AEP”), a registered holding 
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company, has filed with this Commission a post- 
effective amendment to its application in this 
proceeding pursuant to Section 6(b) of the Public 
Utility Holding Company Act of 1935 (“Act”) and 
Rule 50(a)(5) promulgated thereunder regarding 
the proposed transactions. All interested persons 
are referred to the amended application, which is 
summarized below, fora complete description of the 
proposed transactions. 


By orders in this proceeding dated December 21, 
1979, February 21, 1980, and May 30, 1980 (HCAR 
Nos. 21353, 21445, and 21599), Appalachian was 
authorized to issue and sell, from time to time prior 
to January 1, 1981, short-term notes to a group of 
banks and commercial paper to a dealer in an 
amount of up to $200,000,000 outstanding at any 
one time, such notes and commercial paper 
maturing no later than June 30, 1981. 


It is now proposed that such notes to banks and 
commercial paper be issued and sold from time to 
time prior to January 1, 1982, witha maturity no later 
than June 30, 1982. Appalachian has credit 
arrangements totaling $463,770,000 with 94 
banks. This represents an increase of $25,000,000 
in lines of credit shared with affiliates, including 
Columbus and Southern Ohio Electric Company. 
Fees and balances for shared lines of credit are 
borne by Appalachian and participating affiliates in 
proportion to their respective projected maximum 
need for such credit faclities. Although the shared 
lines of credit have been increased, the participation 
by Columbus and Southern Ohio Electric Company 
will have the effect of reducing the fees and balances 
to be borne by Appalachian. 


The proceeds of the notes to banks and commercial 
paper will be used to pay the general obligations of 
Appalachian, including expenses incurred in its 
various construction projects. The estimated cost of 
its construction program for 1981 is approximately 
$215,000,000. 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated not to 
exceed $500. It is stated that the State Corporation 
Commission of Virginia has jurisdiction over the 
proposed transactions and that no other state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested 
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person may, not later than December 10, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said post-effective amendment to the application 
which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the applicant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the 
request. At any time after said date, the application, 
as now amended or as it may be further amended, 
may be granted as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21786/November 13, 1980 


In the Matter of 


SYSTEM FUELS, INC. 

Noro Plaza 

666 Poydras 

New Orleans, Louisiana 70130 


ARKANSAS POWER & LIGHT COMPANY 
First National Building 
Little Rock, Arkansas 72203 


LOUISIANA POWER & LIGHT COMPANY 


142 Delaronde Street 
New Orleans, Louisiana 70174 
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MISSISSIPP! POWER & LIGHT COMPANY 
Electric Building 
Jackson, Mississippi 39205 


NEW ORLEANS PUBLIC SERVICE, INC. 
317 Baronne Street 
New Orleans, Louisiana 70112 


(70-6519) 


NOTICE OF PROPOSAL TO MAKE SHORT-TERM 
BANK BORROWINGS PURSUANT TO A LOAN 
AGREEMENT; GUARANTEE OF SUCH BORROW- 
INGS BY PARENT COMPANIES 


NOTICE IS HEREBY GIVEN that System Fuels, Inc. 
(“SFI”), a fuel procurement subsidiary of Arkansas 
Power & Light Company, Louisiana Power & Light 
Company, Mississippi Power & Light Company and 
New Orleans Public Service, Inc. (collectively, the 
“operating companies”), each a public utility 
subsidiary of Middle South Utilities, Inc., a 
registered holding company, has filed a declaration 
with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”), designating 
Sections 6(a), 7 and 12(b) of the Act and Rules 45 
and 50(a)(2) promulgated thereunder as applicable 
to the proposed transaction. All interested persons 
are referred to the declaration, which is summarized 
below, for a complete statement of the proposed 
transaction. 


By order dated August 1, 1979 (HCAR No. 21171) 
SFl was authorized to make unsecured borrowings 
through December 8, 1980 of up to $75,000,000 at 
any one time outstanding under a line of credit with 
Hibernia National Bank in New Orleans (“Hibernia”). 
As of August 31, 1980, SFl’s borrowings under this 
line of credit aggregated $3,900,000 in principal 
amount, and it is anticipated that at maturity, on 
December 8, 1980, such borrowings will aggregate 
approximately $45,000,000 in principal amount. In 
order to provide SFI funds with which to (a) repay its 
borrowings from Hibernia at maturity, (b) finance a 
portion of SFI’s fuel oil inventory, (c) finance SFl-s 
acquisition of natural gas and (d) finance other 
expenditures in connection with its fuel supply 
program, and to meet SFI’s commitment to endeavor 
to obtain funds for its corporate expenditures from 
external sources under advantageous arrangements 
in lieu of making borrowings from its parent 
companies. SFI proposes to enter into a Loan 
Agreement (“loan agreement”) with Citibank, N.A. 
(“bank”). 
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Pursuant to and subject to the limitations set forth in 
the loan agreement, SFI will be entitled to borrow and 
reborrow from the bank, and the bank will commit 
itself to lend to SFI, during the period commencing 
on the effective date of the loan agreement 
(“effective date”) and terminating on December 31, 
1982 (“termination date”), up to an aggregate 
principal amount at any one time outstanding not to 
exceed $60,000,000 (“commitment”); provided that 
at no time shall the bank be obligated to make loans 
to SFI under the loan agreement in an aggregate 
principal amount at any one time outstanding in 
excess of the borrowings base. As used in the loan 
agreement, the borrowing base is defined to mean 
an amount equal to 85 percent of the net book value 
of the assets from time to time owned by SFI 
exclusive of leasehold improvements and 
construction work in progress (“collateral”). 


The proposed borrowings will be in addition to other 
borrowing arrangements currently maintained by 
SFI for the purpose of securing funds from external 
sources to finance its fuel supply business and 
which have previously been authorized by this 
Commission. 


Borrowings by SFI from the bank pursuant to the 
loan agreement will be evidenced by a single master 
note of SFI (“note”), representing the obligation of 
SFI to pay the amount of the commitment or, if less, 
the aggregate unpaid principal amount of all loans 
made by the bank thereunder, plus accrued interest. 
The date and amount of each loan made by the bank, 
and the date and amount of each payment by SFI of 
principal of the loans under the loan agreement, will 
be recorded by the bank on a schedule annexed to 
the note. The note will be payable to the order of the 
bank, be dated the effective date, be stated to 
mature on the termination date, and bear interest on 
the unpaid principal amount thereof at a rate per 
annum equal to the rate of interest announced 
publicly by the bank in New York, New York from 
time to time as the bank’s base rate. Based on the 
commitment fee of 1/2 of 1% per annum on the 
average daily unused portion of the commitment 
(estimated solely for purposes of the following 
computation at $24,000,000), and based upon the 
bank’s base rate of 15'%2% per annum in effect on 
November 10, 1980, SFI estimates that its cost of 
money in respect of the proposed borrowings as of 
that date would be 15.8% per annum. 


The loan agreement will provide that SFI may at any 
time, without premium or penalty, prepay the note, 
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in whole or in part, and that if at any time the unpaid 
principal amount of the note then outstanding 
exceeds the borrowing base, SFI will be required, 
without premium or penalty, to prepay an amount 
not less than the amount by which such unpaid 
principal amount of the note then exceeds the 
borrowing base. 


For the bank’s commitment under the loan 
agreement, SFI will pay to the bank a commitment 
fee for the period from the effective date to the 
termination date or earlier termination of the 
commitment, computed at the rate of one-half of one 
percent per annum on the average daily unused 
portion of the commitment. The loan agreement will 
also provide that SFI may, at its option, terminate 
early, or reduce, from time to time, the commitment. 


Pursuant to the terms of the loan agreement, SFI will 
covenant and agree to keep the collaterial free and 
clear of all liens and encumbrances, except certain 
permitted encumbrances specified therein, and will 
further covenant and agree, but only upon receipt of 
60 days’ prior written notice from the bank, to grant 
to the bank, to the extent permitted by applicable 
laws, a first priority, perfected security interest (or 
other analogous security device) in the collateral, 
subject to prior permitted encumbrances, to secure 
the performance by SFI of its obligations to the bank 
under the loan agreement and the note. 


In addition, and as an inducement to the bank to 
enter into these financing arrangements with SFI, 
the operating companies propose to join with SFl as 
parties to the loan agreement and to covenant and 
agree with the bank, severally in accordance with 
their present respective shares of ownership of the 
common stock of SFI, that they will take any and all 
action as, from time to time, may be necessary to 
keep SFI in a sound financial condition and to place 
SFI in a position to discharge, and to cause SFI to 
discharge, its obligations to the bank pursuant tothe 
loan agreement and the note. The operating 
companies will further covenant and agree that they 
will, unless otherwise consented to in writing by the 
bank, maintain their respective shares of ownership 
of the common stock of SFI, for the period during 
which any portion of the principal amount of the note 
remains unpaid, in approximately the same 
proportions as currently held by them. 


The terms of the loan agreement will not require that 


SFI maintain compensating balances with the bank. 
It is expected, however, that, over the term of the 
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loan agreement, SFI will maintain working balances 
with the bank, although fluctuations in these 
balances will not reflect or depend upon fluctuations 
in the amount of loans to SFI outstanding. 


A statement of the fees, commission and expenses 
to be incurred in connection with the proposed 
transaction. It is stated that no state or federal 
regulatory authority, other than this Commission, 
has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 5, 1980 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarants at the above-stated addresses, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with 
the request. At any time after said date, the 
declaration as filed or as it may be amended, may be 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices or orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21787/November 13, 1980 


In the Matter of 
KENTUCKY POWER COMPANY 


1701 Central Avenue 
Ashland, Kentucky 41101 
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(70-6511) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM NOTES TO BANKS 


NOTICE IS HEREBY GIVEN that Kentucky Power 
Company (“Kentucky”), an electric utility subsidiary 
company of American Electric Power Company, Inc. 
(“AEP”), a registered holding company, has filed an 
application with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (“Act”), 
designating Section 6(b) of the Act and Rule 
50(a)(2) promulgated thereunder as applicable to 
the proposed transactions. All interested persons 
are referred to the application, which is summarized 
below, for a complete description of the proposed 
transactions. 


Kentucky proposes to issue and sell short-term 
notes to a group of banks in an aggregate amount not 
to exceed $50,000,000 outstanding at any one time. 
As of September 18, 1980, Kentucky had 
$13,250,000 aggregate principal amount of short- 
term debt outstanding. It is proposed that the notes 
to banks be issued from time to time and be renewed 
from time to time prior to January 1, 1982, as funds 
may be required, provided that none of such notes 
shall mature later than June 30, 1982. 


Kentucky has established lines of credit with 20 
banks under which it may borrow an aggregate 
amount not to exceed $371,900,000 outstanding at 
any one time. The fees and balances for these lines 
of credit are borne by Kentucky and participating 
affiliates of Kentucky in proportion to their 
respective projected maximum need for such credit 
facilities. The addition of Columbus and Southern 
Ohio Electric Company, an affiliate of Kentucky, to 
this participation has the effect of reducing the 
relative amount of such fees and balances to be 
borne by Kentucky. 


Each note will be prepayable by Kentucky at any time 
without premium or penalty. It is stated that the 
effective cost of money to Kentucky under any of its 
arrangements with the various banks, assuming full 
use of the line of credit, would not exceed 125% of 
the prime commercial rate in effect from time to 
time, or not more than 17.5% on the basis of a prime 
commercial rate of 14%. 


The proceeds of the short-term notes will be added 


to the general funds of Kentucky and used to pay the 
zeneral obligations of Kentucky, including expenses 
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incurred in its various construction projects and for 
other corporate purposes. The estimated cost of its 
construction program for the year 1981 is 
approximately $47,000,000. 


Kentucky requests that the certificates of 
notification under Rule 24 with respect to issuance 
by Kentucky of the notes to banks be filed quarterly. 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated at 
$2,500. It is stated that no state commission and no 
federal commission, other than this Commission, 
has jurisdictioin over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 10, 1980, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said application which he desires to controvert; or 
he may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
by mail upon the applicant at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
application as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
and others issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21788/November 13, 1980 


In the Matter of 
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CAPE COD GAS COMPANY 
Hyannis, Massachusetts 


(70-6503) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS TO INSTITUTIONAL 
INVESTOR PURSUANT TO A PRIVATE OFFERING 


Cape Cod Gas Company (“Cape Cod”), a public 
utility subsidiary of Colonial Gas Energy System 
(“Colonial”), a holding company, has filed a 
declaration and amendments thereto with this 
Commission pursuant to Sections 6 and 7 of the 
Public Utility Holding Company Act of 1935 (“Act”) 
and Rule 50(a)(4) promulgated thereunder 
regarding the private placement of first mortgage 
bonds. 


On October 7, 1977, Colonial filed an application for 
exemption under Section 3(a)(1) of the Act (File No. 
31-763). Its application for exemption is pending. 
Pursuant to a Stipulation in that proceeding dated 
January 26, 1978, entered into by Colonial and the 
Division of Corporate Regulation pending the 
development of a plan of financial simplification or 
recapitalization by Colonial appropriate to the 
requirements for exemption under Section 3(a)(1), 
Colonial has registered as a public utility holding 
company under Section 5(a) for the limited purpose 
of complying with the provisions of Sections 6, 7 and 
12(b) of the Act. 


Cape Cod is seeking authorization to issue and sell 
up to $1,000,00 of its 14% first mortgage bonds due 
1995 which are to be sold to John Hancock Mutual 
Life Insurance Company. It claims exception from 
the competitive bidding requirements of Rule 50(b) 
pursuant to subparagraph 50(a)(4). 


Cape Cod’s capital structure as of July 31, 1980, and 
pro forma is shown in the following table. 


Cape Cod 
(000’s Omitted) 


Unaudited 
Amount 
$13,713 

6,000 
$19,713 

1,079 

9,866 
$30,658 


Pro Forma 
% Amount 
44.73 $13,488 
19.57 6,000 
64.30 $19,488 
3.02 1,079 
32.18 9,866 
100.0 $30,433 


% 
44.32 
19.71 
64.03 

3.55 
32.42 
100.0 


Long-term debt 
Notes Payable Banks 
Total Debt 

Preferred Stock 
Common Equity 
Total Capitalization 
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A statement of bond and total fixed charges 
coverayzes as of july 31, 1980, is reflected below, 
based on the reported income for the twelve months 
ended that day. 


(Unaudited) 
$3,692 
1,246 

2.96 x 


(Pro Forma) 
$3,692 
1,319 

2.80 x 


Income before taxes 
Bond Interest 
Bond Interest Coverage 
Total Interest 3,050 3,092 
Preferred Dividends 2,035 2,108 
Total Fixed Charges 70 70 
Coverages for Total 
Fixed Charges and 
Preferred Stock 
Dividends 1.45 x 1.42 x 
The bonds will be issued under Cape Cod’s 
Indenture of Mortgage and Deed of Trust, as 
amended and supplemented, and will be of equal 
rank with the outstanding bonds. The bonds will 
have an average life of approximately 10 years and 
will not be redeemable for five years nor refundable 
for an additional five years in anticipation of 
borrowings having a lower effective interest cost ora 
shorter weighted average life than that remaining on 
the Cape Cod bonds. The Cape Cod bonds will 
mature November, 1995 and will be subject to 
sinking fund requirements beginning in the third 
year and increasing at designated intervals. The 
sinking fund provides for annual payments of 
$50,000 at the end of the third, fourth and fifth years; 
annual payments of $80,000 at the end of the tenth, 
eleventh and twelfth years; annual payments of 
$90,000 at the end of the thirteenth and fourteenth 
years; and a final payment of $150,000 at maturity 
(November 1995). 


Under the terms of Cape Cod’s Indenture of 
Mortgage and Deed of Trust, as amended or 
supplemented, current debt plus long-term debt 
may not exceed 70% of total capitalization plus 
current debt. Cape Cod may not (a) pay dividends 
(other than in shares of its common stock) or make 
other distributions on its common stock or (b) 
acquire any shares of any class of its capital stock if, 
after giving effect thereto, the sum of (1) payments 
to acquire capital stock made after June 30, 1978, 
less amounts received by Cape Cod from the sale of 
capital stock after the same date, plus (2) all 
dividends and distributions on capital stock 
declared, paid or accrued after December 31, 1978 
would exceed (3) net earnings arising after 
December 31, 1978 available for capital stock 
dividends; provided that Cape Cod will not pay 
common stock dividends or voluntarily purchase or 
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redeem any shares of any class of its capital stock if, 
after giving effect thereto, Cape Cod would have 
retained earnings of less than one dollar; provided 
further that these restrictions shall not prevent Cape 
Cod from meeting required preferred stock sinking 
fund payments or from acquiring shares of the 
proceeds of the substantially concurrent sale of, 
other shares of its capital stock. Further Cape Cod 
may not merge or consolidate unless the surviving 
entity is in compliance with all of the terms and 
provisions of the indenture. 


The proceeds of the bonds will be used by Cape Cod 
to refund approximately $1,000,000 in principal 
amount of First Mortgage Bonds, Series E, 542% due 
November 15, 1980. 


The fees and expenses incurred or to be incurred in 
connection with the proposed transactions are 
estimated at $35,000, including legal fees estimated 
at $25,000 which include legal fees of counsel for 
the insurance company estimated at $20,000 and 
printing fees of $10,000. The Massachusetts 
Department of Public Utilities has authorized the 
proposed issuance and sale of bonds. No other state 
or federal commission except this Commission, has 
jurisdiction over such transactions. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 21750), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and rules thereunder, that said 
declaration, as amended, be, and it hereby is, 
permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 596/November 7, 1980 


The Securities and Exchange Commission has 
issued an order under the Trust Indenture Act (the 
“Act”) on application from Jones & Laughlin Steel 
Corporation (the “Company”) that the trusteeship of 
Mellon Bank N.A. (“Mellon”) under three indentures 
of the Company, one of which qualified under the 
Act, is not so likely to involve a material conflict of 
interest as to make it necessary to disqualify Mellon 
from acting as trustee under two of such indentures. 





TRUST INDENTURE ACT OF 1939 
Release No. 597/November 10, 1980 


File No. 22-10702 
CHRYSLER FINANCIAL CORPORATION 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
December 1, 1980 to request a hearing on an 
application by Chrysler Financial Corporation for a 
determination by the Commission that the 
trusteeship of United States Trust Company of New 
York under nine indentures is not so likely to involve 
a material conflict of interest as to make it necessary 
to disqualify United States Trust Company of New 
York from acting as trustee under any of these 
indentures. 








INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11435/November 7, 1980 


In the Matter of 
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INVESTORS MUTUAL, INC. 

INVESTORS STOCK FUND, INC. 
INVESTORS SELECTIVE FUND, INC. 
INVESTORS VARIABLE PAYMENT FUND, INC. 
IDS NEW DIMENSIONS FUND, INC. 

IDS PROGRESSIVE FUND, INC. 

IDS GROWTH FUND, INC. 

IDS BOND FUND, INC. 

IDS CASH MANAGEMENT FUND, INC. 
IDS TAX-EXEMPT BOND FUND, INC. 

IDS HIGH YIELD TAX-EXEMPT FUND,INC. 
IDS TAX-FREE MONEY FUND, INC. 

100 Roanoke Building 

Minneapolis, Minnesota 55402 


and 


INVESTORS DIVERSIFIED SERVICES, INC. 
IDS Tower 
Minneapolis, Minnesota 55402 


(812-4403) 


NOTICE OF FILING OF AN APPLICATION FOR AN 
ORDER AMENDING A PREVIOUS ORDER GRANTING 
EXEMPTION FROM THE PROVISIONS OF SECTION 
22(d) AND RULE 22d-1 THEREUNDER PURSUANT 
TO SECTION 6(c) OF THE ACT AND PERMITTING 
OFFERS OF EXCHANGE PURSUANT TO SECTION 
11(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Investors Mutual, 
Inc. (“Mutual”), Investors Stock Fund, Inc. (“Stock”), 
Investors Variable Payment Fund, Inc. (“Variable”), 
Investors Selective Fund, Inc. (“Selective”), |IDS New 
Dimensions Fund, Inc. (“New Dimensions”), IDS 
Progressive Fund, Inc. (“Progressive”), IDS Growth 
Fund, Inc. (“Growth”), IDS Cash Management Fund, 
Inc. (“Cash Management”), IDS Tax-Exempt Bond 
Fund, Inc. (“Tax-Exempt”), IDS Bond Fund, Inc. 
(“Bond”), IDS High Yield Tax-Exempt Fund, Inc. 
(“High Yield”), and IDS Tax-Free Money Fund, Inc. 
(“Tax-Free Money Fund”) (collectively referred to as 
the Funds), open-end, management investment 
companies registered under the Investment 
Company Act of 1940 (“Act”), and Investors 
Diversified Services, Inc. (“IDS”), each Fund’s 
investment adviser and principal underwriter 
(collectively referred to with the Funds as 
“Applicants”), filed an application on September 18, 
1980, and an amendment thereto on October 20, 
1980, requesting an order of the Commission 
amending in the manner described below earlier 
orders of the Commission. (See Investment 
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Company Act Release No. 9807, June 7, 1977; 
Investment Company Act Release No. 10742, June 
20, 1979; Investment Company Act Release No. 
10954, November 27, 1979; Investment Company 
Act Release No. 11128, April 11, 1980.) These 
earlier orders, pursuant to Section 11(a) of the Act, 
permitted certain transfers among the Funds on a 
basis other than their relative net asset value per 
share at the time of transfer and, pursuant to Section 
6(c) of the Act, exempted such transfers from the 
provisions of Section 22(d) of the Act and Rule 22d-1 
thereunder. All interested persons are referred tothe 
application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


IDS, as principal underwriter for the Funds, 
maintains a continuous public offering of shares of 
each of the Funds at their respective net asset value 
plus a sales charge. IDS is registered as a 
broker/dealer under the Securities Exchange Act of 
1934 and as an investment adviser under the 
Investment Advisers Act of 1940. On purchases of 
less than $15,000, the sales charge is 342% for Bond, 
7% for Selective, 8% for Mutual, Stock, Variable, New 
Dimensions, Progressive and Growth. Tax-Exempt 
and High Yield have a 4% sales charge on purchases 
of less than $50,000. For each of the Funds, the sales 
charge is reduced on larger purchases, except Bond 
which has a level 3%% sales charge. There is no 
sales charge for purchases of Cash Management or 
Tax-Free Money Fund. All of the Funds permit 
reinvestment of capital gains distributions without 
payment of a sales charge. All of the Funds, except 
Bond, permit reinvestment of dividends without a 
sales charge. 


Applicants represent that pursuant to the earlier 
orders of the Commission dated June 7, 1977, June 
20, 1979, November 27, 1979, and April 11, 1980, 
the shareholders of Mutual, Stock, Variable, 
Progressive, New Dimensions and Growth currently 
have the privilege of transferring their shares into 
shares of each of the Funds, except Bond, at net 
asset value without paying a sales charge. 
Applicants further state that the shareholders of 
Selective, Bond, Tax-Exempt and High Yield who 
have held their shares for eight months or more have 
the same transfer privilege described above, except 
that shareholders of High Yield, Selective and Tax- 
Exempt may transfer their shares at net asset value 
into Tax-Exempt or High Yield at any time. The 
shareholders of each of the Funds, except Cash 
Management and Tax-Free Money Fund, who have 
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held their shares eight months or more may transfer 
into Bond at net asset value without paying a sales 
charge. 


Applicants further represent that the shareholders 
of each of the Funds, except Cash Management and 
Tax-Free Money Fund, who have held their shares for 
less than eight months may transfer into Bond upon 
paying an additional sales charge, if any. 
Shareholders of Bond, Tax-Exempt and High Yield 
who have held their shares for less than eight 
months have the privilege of transferring into 
Mutual, Stock, Variable, Progressive, Growth, New 
Dimensions, Selective, Tax-Exempt, and High Yield 
upon paying any additional sales charge. Applicants 
further state that shareholders of Selective who have 
held their shares for less than eight months may 
transfer into Mutual, Stock, Variable, Progressive, 
Growth, and New Dimensions, upon paying any 
additional sales charge. 


Shareholders of Cash Management who acquire 
their shares with redemption proceeds from one of 
the other Funds may transfer their shares into shares 
of each of the Funds, except for Bond, at net asset 
value without paying a sales charge. Those 
shareholders of Cash Management seeking to 
transfer into Bond who acquired their shares with 
proceeds redeemed from one of the other Funds: (1) 
where the sales charge assessed by the other Fundis 
less than the charge that would have been assessed 
had the investment been in Bond originally; and (2) 
where the time span invested in Cash Management 
plus the time span of any prior investment in such 
Fund is less than eight months must pay an 
additional sales charge upon transferring into Bond. 
Shares of Cash Management that were purchased 
directly, and dividends earned on such investments, 
may be redeemed and the redemption proceeds 
invested in shares of each of the Funds by paying the 
applicable sales charge. Shares of Cash 
Management that were acquired with the 
redemption proceeds from one of the other Funds 
will be transferred first. 


Applicants state that in the past record keeping 
restrictions prohibited transfers from Bond, Tax- 


Exempt, High Yield and Selective into Cash 
Management and Tax-Free Money Fund prior to an 
eight-month investment in any of such Funds. 
However, it is now possible to track the investments 
of shareholders of Bond, Tax-Exempt, High Yield and 
Selective, and thus Applicants state that such 
transfers are now permitted. 
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In each instance of a transfer in which an additional 
sales charge is assessed, the charge is equal to the 
difference between the sales charge actually paid 
and that which would have been imposed had the 
original investment been in the Fund into which the 
subsequent transfer was made. 


Each Applicant now proposes to offer its shares, 
according to the following plan, to the shareholders 
of Tax-Free Money Fund and Cash Management who 
redeem their shares and immediately reinvest the 
proceeds of such redemption in the shares of one of 
the other Applicants. If the shares of Tax-Free Money 
Fund or Cash Management were purchased directly, 
the transfer will be on the basis of the net asset value 
at the time of transfer, plus any sales charge 
described in the prospectus of the Fund into which 
the transfer is made. Any reinvested dividends 
earned on this original direct investment will be 
transferred in the same manner. If the shares of Tax- 
Free Money Fund or Cash Management were 
acquired with proceeds redeemed from one of the 
other Funds, and both: 


(1) the sales charge assessed by such other Fund is 
less than the charge that would have been assessed 
had the investment originally been in the Fund 
transferred to from Tax-Free Money Fund or Cash 
Management; and 


(2) the time span invested in Tax-Free Money Fund 
or Cash Management, plus the time span invested in 
such other Fund is less than eight months; 


then each Applicant will accept such transfers from 
Cash Management or Tax-Free Money Fund upon 
payment of an additional sales charge equal to the 
difference between the sales charge actually paid 
and the charge that would have been paid had the 
investment been made in the succeeding Fund 
originally. No sales charge will be assessed by any 
Applicant upon transfers (including both principal 
and dividends earned on that principal) accepted 
from shareholders of Tax-Free Money Fund or Cash 
Management who acquired their shares with 
proceeds redeemed from one of the other Funds and 
whose total time of investment in the Funds exceeds 
eight months. 


Applicants state that the purpose of the transfer 
privileges and the eight-month restriction is to 
discourage attempts to unfairly circumvent higher 
sales charges. Shares of Tax-Free Money Fund and 
Cash Management that were acquired with the 
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redemption proceeds from one of the other Funds 
will be transferred first. Appropriate disclosure of the 
terms of the proposed transfer privileges will be 
made in the prospectuses of Cash Management and 
Tax-Free Money Fund. 


Applicants further represent that pursuant to the 
distribution agreements between IDS and each of 
the Funds, except Cash Management and Tax-Free 
Money Fund, IDS receives a sales charge equal tothe 
difference between the total amount received upon 
each sale of shares and the net asset value of such 
shares at the time of sale, a portion of which is paid to 
IDS sales representatives as commissions. With 
respect to those transfers described above which 
involve the payment of any additional sales charge, 
Applicants state that IDS will pay to the applicable 
sales representative that portion of the additional 
sales charge which he would have received if the 
sale of shares of the higher load Fund had been 
made initially. Applicants further state that they 
believe that there is not sufficient financial incentive 
for an IDS sales representative to initiate such 
transfers for his own benefit. Applicants represent 
that IDS has established sufficient internal 
monitoring and review procedures to ensure that 
such transfers are made at the request of the 
customer and not for the IDS sales representative’s 
personal gain (including monitoring the frequency 
of transfers handled by individual representatives). 


Section 11(a) of the Act provides that it shall be 
unlawful for any registered, open-end company or 
any principal underwriter for such company to 
make, or cause to be made, an offer to the 
shareholder of a security of such company or of any 
other open-end investment company to exchange 
his security for a security in the same or another 
such company on any basis other than the relative 
net asset value of the respective securities to be 
exchanged unless the terms of the offer have first 
been submitted to and approved by the 
Commission. 


Section 22(d) of the Act provides, in pertinent part, 
that no registered investment company or principal 
underwriter thereof shall sell any redeemable 
security issued by such company to any person 
except at a current public offering price described in 
the prospectus. The sales charge described in the 
prospectus of each of the Funds is normally greater 
than the sales charge which would be applicable toa 
proposed transfer. Rule 22d-1 permits certain 
variations in sales load, none of which it is alleged 
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are applicable to the proposed transfer privileges. 


Section 6(c) of the Act provides, in pertinent part, 
that the Commission, by order upon application, 
may conditionally or unconditionally exempt any 
person, security or transaction or any class or 
classes of persons, securities or transactions from 
any provision of the Act or of any rule or regulation 
under the Act, if and to the extent such exemption is 
necessary or appropriate in the public interest and 
consistent with the protection of investors and 
purposes fairly intended by the policy and provisions 
of the Act. 


On the basis of the foregoing, Applicants submit that 
the proposed exemption is appropriate in the public 
interest and consistent with the protection of 
investors and purposes fairly intended by the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 1, 1980, at 
5:30 p.m., submit to the Commission in writing, a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
interest, the reasons for such request and the issues, 
if any, of fact or law proposed to be controverted, or 
he may request that he be notified if the Commission 
shall order a hearing thereon. Any such 
communication should be addressed: Secretary 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicants at the addresses stated above. 
Proof of such service (by affidavit or, inthe case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
herein will be issued as of course following said date 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11436/November 7, 1980 


In the Matter of 


SHEARSON DAILY DIVIDEND INC. 

SHEARSON GOVERNMENT AND AGENCIES INC. 
14 Wall Street 

New York, New York 10005 


(812-4728) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANTS FROM THE PROVISIONS 
OF SECTION 2(a)(41) OF THE ACT AND RULES 2a-4 
AND 22c-1 THEREUNDER 


NOTICE IS HEREBY GIVEN that Shearson Daily 
Dividend Inc. (“Daily Dividend”) and Shearson 
Government and Agencies Inc. (“SGA”) (collectively, 
“Applicants”), registered under the Investment 
Company Act of 1940 (“Act”) as open-end, 
diversified, management investment companies, 
filed an application on September 2, 1980, for an 
order, pursuant to Section 6(c) of the Act, exempting 
Applicants from the provisions of Section 2(a)(41) of 
the Act and Rules 2a-4 and 22c-1 thereunder to the 
extent necessary to permit Applicants to value their 
respective portfolio securities using the amortized 
cost method of valuation. All interested persons are 
referred to the application on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


Appliants state that Daily Dividend is a “money 


market fund” that invests in a variety of 
money market instruments with the primary 
objective of seeking safety, liquidity, and, to the 
extent consistent with the foregoing, a high income 
return. Applicants state that Daily Dividend currently 
computes its net asset value per share by rounding 
to the nearest one cent ona share value of one dollar, 
pursuant to a conditional order of exemption 
(Investment Company Act Release No. 10743) 
issued by the Commission on June 21, 1979. 


Applicants state that SGA originally was organized as 
a “money market fund” under the name Shearson 
Cash Reserve Inc., with an investment objective 
substantially identical to that of Daily Dividend, sales 
of the shares of which were restricted as a result of 
the Credit Control Program adopted by the Board of 
Governors of the Federal reserve System. Applicants 
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further state that, when that program was 
discontinued, shareholders of SGA became 
shareholders of Daily Dividend or else redeemed 
their interests, with the exception of Shearson Loeb 
Rhoades Inc. With the written consent of that sole 
remaining shareholder, SGA’s investment objective 
was changed to limit its investments to money 
market instruments issued or guaranteed by the 
United States government, its agencies or 
instrumentalities. 


As here pertinent, Section 2(a)(41) of the Act defines 
value to mean: (1) with respect to securities for 
which market quotations are readily available, the 
market value of such securities, and (2) with respect 
to other securities and assets, fair value as 
determined in good faith by the board of directors. 


Rule 22c-1 adopted under the Act provides, in part, 
that no registered investment company or principal 
underwriter therefore issuing any redeemable 
security shall sell, redeem or repurchase any such 
security except at a price based on the current net 
asset value of such security which is next computed 
after receipt of a tender of such security for 
redemption or of an order to purchase or to sell such 
security. 


Rule 2a-4 adopted under the Act provides, as here 
relevant, that the “current net asset value” of a 
redeemable security issued by a registered 
investment company used in computing its price for 
the purposes of distribution and redemption shall be 
an amount which reflects calculations made 
substantially in accordance with the provisions of 
that rule, with estimates used where necessary or 
appropriate. Rule 2a-4 further states that portfolio 
securities with respect to which market quotations 
are readily available shall be valued at current 
market value, and that other securities and assets 
shall be valued at fair value as determined in good 
faith by the board of directors of the registered 
company. Prior to the filing of the application, the 
Commission expressed its view that, among other 
things: (1) Rule 2a-4 under the Act requires that 
portfolio instruments of “money market” funds be 
valued with reference to market factors, and (2) it 
would be inconsistent, generally, with the provisions 
of Rule 2a-4 for a “money market” fund to value its 
portfolio instruments on an amortized cost basis 
(Investment Company Act Release No. 9786, May 
31, 1977). 


Applicants state that the experience of their adviser 
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and administrator indicates that two qualities are 
helpful in order to attract investment in a “money 
market” fund: (1) stability of principal and (2) steady 
flow of investment income. Applicants assert that by 
utilizing high quality money market instruments of 
short maturities combined with a stable net asset 
value, preferably $1.00 per share, it would be 
possible to provide those features to a variety of 
investors. Applicants’ boards of directors believe 
that given the nature of Applicants’ policies and 
operations, there normally will be a relatively 
negligible discrepancy between market value and 
amortized cost value of Applicants’ portfolio 
securities. Applicants’ boards of directors have 
determined in good faith that in light of the 
characteristics of each Applicant, absent unusual or 
extraordinary circumstances, the amortized cost 
method of valuing portfolio securities is appropriate 
and preferable for the Applicants and reflects fair 
value of those securities. Accordingly, Applicants 
request an order, pursuant to Section 6(c) of the Act, 
exempting them from the provisions of Section 
2(a)(41) of the Act and Rules 2a-4 and 22c-1 
thereunder, to the extent necessary to permit their 
assets to be valued using the amortized cost 
valuation method. 


Section 6(c) of the Act provides, in part, that upon 


application the Commission may conditionally or 
unconditionally exempt any person, security, or 
transaction, or any class or classes of persons, 
securities, or transactions, from any provision or 
provisions of the Act or of the rules thereunder, if and 
to the extent that such exemption !s necessary or 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


Applicants assert that their application meets the 
standards of Section 6(c) of the Act in light of their 
management policies, and have agreed that the 
following conditions may be imposed in any order of 
the Commission granting the exemptive relief 
requested: 


1. In supervising each Applicant’s operations and 
delegating special responsibilities involving 
portfolio management to each Applicant’s 
investment adviser, each Applicant’s board of 
directors undertakes — asa particular responsibility 
within the overall duty of care owed to its 
shareholders — to establish procedures reasonably 
designed, taking into account current market 
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conditions and each fund’s investment objectives, to 
stabilize each fund’s net asset value per share, as 
computed for the purpose of distribution, 
redemption and repurchase, at $1.00 per share. 


2. Included within the procedures to be adopted by 
the respective boards of directors shall be the 
following: 


(a) Review by each fund’s board of directors, as its 
deems appropriate and at such intervals as are 
reasonable in light of current market conditions, to 
determine the extent of deviation, if any, of the net 
asset value per share as determined by using 
available market quotations from the fund’s $1.00 
amortized cost price per share, and maintenance of 
records of such review. To fulfill this condition, each 
Applicant will use actual quotations or estimates of 
market value reflecting current market conditions 
selected by its board of directors in the exercise of its 
discretion to be appropriate indicators of value. The 
quotations or estimates utilized may include, inter 
alia, (1) quotations or estimates of market value for 
individual portfolio instruments, or (2) values 
obtained from yield data relating to classes of money 
market instruments furnished by reputable sources. 


(b) In the event such deviation from the $1.00 
amortized cost price per share exceeds 1/2 of 1%, 
the board of directors will promptly consider what 
action, if any, should be initiated. 


(c) Where the board of directors believes the extent 
of any deviation from the fund’s $1.00 amortized 
cost price per share may result in material dilution or 
other unfair results to investors or existing 
shareholders, it shall take such action as it deems 
appropriate to eliminate or to reduce to the extent 
reasonably practicable such dilution or unfair 
results, which action may include: redemption of 
shares in kind; the sale of portfolio securities prior to 
maturity to realize capital gains or losses, or to 
shorten the fund’s average portfolio maturity; 
withholding dividends; or utilizing a net asset value 
per share as determined by using available market 
quotations. 


3. Each Applicant will maintain a dollar-weighted 
average portfolio maturity appropriate to its 
objective of maintaining a stable net asset value per 
share; provided, however, that neither Applicant will 
(a) purchase any instrument with a remaining 
maturity at the date of acquisition of greater than one 
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year, or (b) maintain a dollar-weighted average 
portfolio maturity in excess of 120 days. In fulfilling 
this condition, if the disposition of a portfolio 
instrument results in a dollar-weighted average 
portfolio maturity in excess of 120 days, the affected 
fund will invest its available cash in such a manner 
as to reduce its dollar-weighted average portfolio 
maturity to 120 days or less as soon as reasonably 
practicable. 


4. Each Applicant will record, maintain and preserve 
permanently in an easily accessible place a written 
copy of the procedures (and any modifications 
thereto) described in condition 1 above, and each 
Applicant will record, maintain and preserve for a 
period of not less than six years (the first two years in 
an easily accessible place) a written record of its 
board of directors’ considerations and actions taken 
in connection with the discharge of its 
responsibilities, as set forth above, to be included in 
the minutes of the board of directors’ meetings. The 
documents preserved pursuant to this condition 
shall be subject to inspection by the Commission in 
accordance with Section 31(b) of the Act as though 
such documents were records required to be 
maintained pursuant to rules adopted under Section 
31(a) of the Act. 


5. Each Applicant will limit its portfolio investments, 
including repurchased agreements if any, to those 
United States dollar-denominated instruments 
which its board of directors determines present 
minimal credit risks, and which are of high quality as 
determined by any major rating service or, in the 
case of any instrument that is not rated, of 
comparable quality as determined by the board of 
directors. 


6. Each Applicant will include in each quarterly 
report, as an attachment to Form N-1Q, a statement 
as to whether any action pursuant to condition 2(c) 
was taken during the preceding fiscal quarter, and, if 
any action was taken, will describe the nature and 
circumstances of such action. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 1, 1980, at 
5:30 p.m., submit to the Commission in writing, a 
request for a hearing on the application 
accompanied by a statement as to the nature of his 
interest, the reasons for such request and the issues, 
if any, of fact or law proposed to be controverted, or 
he may request that he be notified if the Commission 
shall order a hearing thereon. Any such 
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communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Applicants at the address 
stated above. Proof of such service (by affidavit or, in 
the case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. As 
provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein will be issued as of course 
following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11437/November 10, 1980 


In the Matter of 


BENEFICIAL NATIONAL LIFE INSURANCE 
COMPANY 


AND 


THE DREYFUS RAINBOW ANNUITY VARIABLE 
ACCOUNT A 

Two Park Avenue 

New York, NY 10016 


AND 

MONEYMART ASSETS, INC. 

100 Gold Street 

New York, NY 10038 ° 

(812-4719) 

NOTICE OF FILING OF AN APPLICATION TO AMEND 
AN ORDER OF EXEMPTION GRANTED PURSUANT 


TO SECTION 11 OF THE ACT APPROVING CERTAIN 
OFFERS OF EXCHANGE 
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NOTICE IS HEREBY GIVEN that Beneficial National 
Life Insurance Company (the “Company”), a stock 
life insurance company incorporated under the laws 
of the State of New York, the Dreyfus Rainbow 
Annuity Variable Account A (the “Variable 
Account”), a separate account of the Company 
established under New York Insurance Law and 
registered as a unit investment trust under the 
Investment Company Act of 1940 (the “Act”), and 
MoneyMart Assets Inc., (the “Fund”), a Maryland 
corporation registered as an open-end diversified 
management investment company under the Act 
(hereinafter collectively referred to as the 
“Applicants”) filed an application on August 5, 1980 
requesting an order of the Commission amending a 
prior order of the Commission dated May 19, 1980 
(Investment Company Act Release No. 11173), as 
amended August 27, 1980 (Investment Company 
Act Release No. 11317), exempting Applicants from 
the provisions of Section 11(c) of the Act to the 
extent necessary to permit the Applicants to offer 
shareholders of the Fund the option to exchange 
their shares for Individual Single Purchase Payment 
Variable Annuity Contracts (the “Contracts”) offered 
by the Company. All interested persons are referred 
to the application on file with the Commission for a 
statement of the facts and representations 
contained therein, which are summarized below. 


Applicants state that Continental Illinois National 
Bank and Trust Company of Chicago (“Continental”) 
serves as the Fund’s investment adviser. For its 
services, Continental is paid a monthly fee at an 
annual rate of .25 of 1% of the average value of the 
Fund’s assets during the preceding month up to 
$50,000,000, .20 of 1% from $50,000,000 up to 
$200,000,000, .15 of 1% from $200,000,000 to 
$1,000,000, and .10 of 1% of the average value of the 
Fund’s assets in excess of $1,000,000,000. As of 
July 15, 1980, the Fund’s assets were 
$1,755,784,150.10. Bache Halsey Stuart Shields 
Incorporated (“Bache”) serves as the Fund’s 
administrator and distributor and bears certain 
costs of the operations of the Fund. It is paid a 
monthly fee at an annual rate of .25 of 1% of the 
average value of the Fund’s net assets in excess of 
$50,000,000 and .20 of 1% of the Fund's assets in 
excess of $50,000,000 during the preceding month. 
State Street Bank and Trust Company is custodian of 
the Fund’s investments and its transfer and dividend 
disbursing agent. 


According to the application, the Applicants propose 
to permit shareholders of the Fund to exchange their 
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shares for the Contracts. Such shareholders will be 
notified of the offer of exchange and will be 
permitted to make such an exchange without 
payment of a fee, sales load, transfer charge or 
administrative charge. Purchase payments for the 
Contracts in the form of shares of the Fund to be 
exchanged will be allocated to the Variable Account 
and will be invested by the Variable Account in 
shares of the Fund. 


The Applicants state that the Contracts will be sold 
by licensed insurance agents in those states where 
the Contracts may be lawfully sold. Such agents will 
be registered representatives or broker-dealers 
registered under the Securities Exchange Act of 
1934 which are members of the National 
Association of Securities Dealers, Inc. The Contracts 
will be distributed through Dreyfus Service 
Organization, Inc. (“DSO”) and Bache. The 
Applicants further state that the Company has 
agreed to pay insurance commissions to DSO for its 
services aS an insurance general agent in 
distributing the Contracts. DSO may have subagents 
to whom it may pay a portion of its commission. In 
the case of Contracts under which the Fund will be 
the underlying investment medium, Bache will be 
such a subagent. 


Section 11(c) of the Act prohibits offers to exchange 
securities of an open-end investment company for 
securities of a unit investment trust. The Applicants 
submit that they are therefore prohibited from 
offering shareholders of the Fund, an open-end 
investment company, the opportunity to exchange 
their shares for securities of the Variable Account, a 
unit investment trust, absent an exemptive order by 
the Commission. 


In support of the relief requested, the Applicants 
state their belief that the Contracts can provide 
valuable features for retirement and _ financial 
planning for the existing shareholders of the Fund. 
The Contracts provide the facility for Contract 
Owners to provide for lifetime retirement income. 
The Contracts may also enable Contract Owners to 
defer current income taxes on investment income 
attributable to the Contracts. Existing shareholders 
of the Fund will therefore be afforded benefits which 
they do not now possess if they avail themselves of 
the exchange offer. 


The Applicants further state that the proposed 
exchange of securities of the Fund for the Contracts 
is accomplished at net asset value without 
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assessment of any fee or charge in connection with 
such exchange. The proposed exchange is entirely 
voluntary and is solely at the election of existing 
shareholders of the Fund. The Contracts can be 
acquired by such an exchange on a basis which 
permits existing Fund shareholders to add annuity 
features to their financial plans while retaining the 
investment orientation which they already possess. 


According to the application, in no event will 
solicitation of existing Fund shareholders be made 
until such sharehoiders have been provided with a 
currently effective prospectus for the Contracts and 
for the Fund. The Applicants submit that this will 
enable such shareholders to evaluate the 
appropriateness of any such exchange. 


For the reasons stated in their application, the 
Applicants submit that the requested exemption 
from the provisions of Section 11(c) of the Act is 
appropriate and in the public interest, is consistent 
with the protection of investors, and is consistent 
with the purposes fairly intended by the policy and 
provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than December 5, 1980 at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the application accompanied by a 
statement as to the nature of his or her interest, the 
reasons for such request and the issues, if any, of 
fact or law proposed to be controverted, or that 
person may request notification if the Commission 
should order a hearing thereon. Any such 
communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon the Applicants at the 
address stated above. Proof of such service (by 
affidavit, or in case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order 
disposing of the application herein will be issued as 
of course following said December 5, 1980 unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 


Volume 21, No. 7, November 25, 1980 





Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11438/November 12, 1980 


In the Matter of 


TAX DEFERRED FUND, INC. 
660 Madison Avenue 
New York, New York 10021 


(811-2845) 


ORDER PURSUANT TO SECTION 8(f) OF THE 
INVESTMENT COMPANY ACT OF 1940 DECLARING 
THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On October 17, 1980, a notice was issued 
(Investment Company Act Release No. 11405) 
stating that Tax Deferred Fund, Inc. (“Applicant”), 
registered under the Investment Company Act of 
1940 (“Act”) as an open-end, diversified, 
management investment company, filed an 
application on June 25, 1979, pursuant to Section 
8(f) of the Act, for an order of the Commission 
declaring that the Applicant has ceased to be an 
investment company as that term is defined in the 
Act. 


The notice gave interested persons an opportunity to 
request a hearing, and stated that an order disposing 
of the application would be issued as of course 
unless a hearing should be ordered. No request fora 
hearing has been filed, and the Commission has not 
ordered a hearing. 


The matter has been considered, and it is found that 
the Applicant has ceased to be an investment 
company. Accordingly, 


IT IS ORDERED, pursuant to section 8(f) of the Act, 
that the registration of Tax Deferred Fund, Inc., 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11439/November 13, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6260/November 13, 1980 








INVESTMENT ADVISERS ACT OF 1940 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 738/November 10, 1980 


MULLER AND COMPANY 
EDDIE A. MULLER 

RUDY MOLHO 

HENRY J. KIEPER 


The Securities and Exchange Commission has 
ordered public administrative proceedings, 
pursuant to Sections 203(e) and (f) of the 
Investment Advisers Act of 1940 (“Advisers Act”), 
against Muller and Company (“Muller”), a registered 
investment adviser with its principal place of 
business in New York City, Eddie A. Muller (“E. 
Muller’), a general partner of Muller, and Rudy 
Molho (“Molho”) and Henry J. Kieper (“Kieper”), 
respectively a former and a current employee of 
Muller. The proceedings are based upon allegations 
by the Commission’s staff that Muller willfully 
violated the anti-fraud provisions of the Advisers Act 
(Sections 206(1), (2) and (4) and Rule 206(4)-1 
thereunder); that individual respondents E. Muller, 
Molho and Kieper willfully aided and abetted such 
violations; and that Muller, E. Muller and Molho 
failed reasonably to supervise Muller’s employees 
with a view to preventing such violations. The Order 
for Proceedings charges that false and misleading 
statements were made by Respondents in Muller 
advertisements and to Muller’s municipal bond fund 
clients concerning the operation of Muller’s 
municipal bond pricing service. 
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A hearing will be scheduled to take evidence on the 
allegations to determine whether or not such 
allegations are true, to afford Respondents an 
opportunity to establish any defenses to such 
allegations and to determine what, if any, remedial 
action shall be ordered by the Commission. 








LITIGATION 





Litigation Release No. 9231/November 10, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
EDWARD H. HELLER, ET AL., United States District 
Court for the District of Columbia (Civil Action No. 
80-2608) 


The Securities and Exchange Commission 
announced that on November 10, 1980, Judge June 
Green of the United States District Court for the 
District of Columbia entered in the above-referenced 
action a Final Judgment against the defendants 
Edward H. Heller, Capital Management 
International, Inc., American Flowerland, Inc., 
Florida Flowerland, Inc., Agri-Business 
Management, Inc., and Flowerland International, 
Inc., permanently enjoining those defendants from 
violation of the registration and antifraud provisions 
of the Securities Act of 1933 and the antifraud 
provisions of the Securities Exchange Act of 1934. 
Such Final Judgment was entered with the consent 
of such defendants. By the Final Judgments, Judge 
Green appointed Robert A. Baker as Special Agent to 
take control of, preserve and manage the operations 
of the five corporate defendants mentioned above. 
The Commission had alleged in its complaint filed 
on October 14, 1980, that Heller had controlled such 
defendants and that such companies were 
instrumental in the perpetration of the fraud 
described in such complaint. The Final Judgment 
permanently bars Heller from acting as or being 
associated with a broker, dealer, or investment 
adviser who is registered or required to be registered 
with the Commission. In addition, the Final 
Judgment requires that Heller give the Commission 
twenty days notice before participating in any offer 
or sale of securities in tax shelters to which the 
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federal securities laws would apply. 


On November 7, 1980, Heller filed with the Court, 
pursuant to the Court’s order of October 15, 1980, an 
affidavit setting forth Heller’s financial condition. 
That affidavit indicates Heller’s liabilities 
substantially exceed his assets. The Final Judgment 
requires Heller to submit to a deposition by the 
attorneys for the Commission and the Special Agent 
at which Heller will testify concerning his assets and 
liabilities and the status of the operations of the 
above-named corporate defendants, their parents, 
subsidiaries, and affiliates as of the date of the entry 
by the Court of the Temporary Restraining Order, 
October 15, 1980. The Final Judgment also provides 
that if it is determined that Heller misrepresented 
his assets or liabilities or the value of such assets in 
his affidavit, the Commission may apply to the Court 
to have such assets disgorged for the benefit of the 
investors. 





Litigation Release No. 9232/November 12, 1980 


U.S. v. GRANT H. ROYLANCE (USDC, Utah, CR-80- 
0080) 


Ronald L. Rencher, United States Attorney for the 
District of Utah, Robert H. Davenport, Regional 
Administrator of the Denver Regional Office of the 
Securities and Exchange Commission, and John C. 
Wagner, Special Agent-in-Charge of the Salt Lake 
City Office of the Federal Bureau of Investigation, 
announced that on October 27, 1980, a jury sitting 
before the Honorable Bruce S. Jenkins, United 
States District Judge for the District of Utah, Central 
Division, returned a verdict of guilty against Grant H. 
Roylance of Springville, Utah, on two counts of fraud 
in connection with the offer and sale of securities, 
one count of interstate transportation of money 
obtained by fraud, and six counts of mail fraud. 


The indictment filed on June 19, 1980, charged 
Roylance with fraud in connection with the offer and 
sale of the securities of G. R. and Associates, Inc., as 
part of a scheme to raise funds for the alleged 
purchase and refinement of gold ore concentrate. 


The jury also found Mr. Roylance not guilty on two 
counts of mail fraud and one count of interstate 
transportation of money obtained by fraud. 
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In a related civil injunctive action, Roylance 
consented to the entry of an order permanently 
enjoining him from violating the registration and 
antifraud provisions of the securities laws. 


For further information see Litigation Releases Nos. 
8840, 8879 and 9123. 





Litigation Release No. 9233/November 12, 1980 


SEC v. MONTEREY SECURITIES CORPORATION 
AND PATRICK LEROY MCDONALD (N.D. Calif., Civil 
Action No. C-80-4024) 


Leonard H. Rossen, Regional Administrator of the 
Commission’s Los Angeles Regional Office, and 
Bobby C. Lawyer, Associate Regional Administrator 
in charge of the Commission’s San Francisco Branch 
Office, announced that on October 24, 1980, the 
Commission filed a civil action in the United States 
District Court for the Northern District of California 
naming as defendants Monterey Securities 
Corporation (“Monterey”), a San Francisco based 
broker-dealer registered with the Commission, and 
Patrick Leroy McDonald (“McDonald”), its president 
and sole shareholder. 


The complaint seeks to enjoin the defendants from 
further violations of Section 17(a) of the Securities 
Act of 1933 (‘Securities Act’), Sections 10(b), 
15(c)(3), and 17(a) of the Securities Exchange Act of 
1934 (“Exchange Act”) and Rules 10b-5, 15c3-1, 
15c3-3, and 17a-3 thereunder, and, in addition, 
seeks to enjoin McDonald from further violations of 
Section 13(d) of the Exchange Act and Rules 13d-1 
and 12b-20 thereunder. 


The complaint alleges that from September 1979 to 
April 1980, the defendants failed to compute 
Monterey’s net capital requirements and did not 
maintain the minimum net capital required by the 
Exchange Act; that the defendants failed to make 
periodic computations to determine if deposits 
needed to be made in a special reserve account for 
the exclusive benefit of customers and to establish 
such an account and to make required deposits, and 
failed to obtain promptly and to maintain physical 
possession or control of fully-paid customer 
securities; and that the defendants failed to 
maintain and to keep current specified books and 
records relating to Monterey’s business. 
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Additionally, the complaint alleges that the 
defendants received funds and securities from 
investors, failed to execute their trade orders, and 
converted the funds and securities to their own 
benefit; and that they failed to deliver securities from 
Monterey’s inventory after receiving funds for their 
purchase and failed to pay for securities after 
receiving them from sellers of securities. 


The complaint charges further that McDonald, on 
behalf of his wholly-owned corporation, Patrick 
Barney & Co., Inc., made false and misleading 
statements in a Schedule 13D he filed with the 
Commission, in that in September 1979, in reporting 
an option to acquire over five percent of the stock of 
Habanero Corporation (“Habanero”), McDonald 
stated that he had made no other arrangements with 
respect to that stock, whereas he had already 
received money from investors seeking to purchase 
Habanero stock. 


Simultaneously with the filing of the complaint, the 
Securities Investor Protection Corporation filed an 
application, to which the Commission consented, to 
intervene in the action and to be appointed trustee 
for liquidation of the business of Monterey. 





Litigation Release No. 9234/November 13, 1980 


U.S. v. JAMES E. CORR, III, ET AL., 80 Crim. D.C. 503 
(D.D.C.) 


The Securities and Exchange Commission 
announced that on November 12, 1980, James E. 
Corr, Ill (‘Corr’) of St. Petersburg Beach, Florida 
pleaded guilty before Judge Aubrey E. Robinson, Jr. 
in the United States District Court for the District of 
Columbia to one count of an information charging 
him with having violated the anti-fraud provisions of 
Section 10(b) of the Securities Exchange Act of 1934 
and Rule 10b-5 thereunder. Judge Robinson set 
sentencing for January 8, 1981. 


The guilty plea and the information were the 
outgrowth of an investigation by a grand jury that 
began in July, 1980 to determine whether Corr and 
his wife, Neica L. Corr, as a result of their trading 
activity in the securities of C.H.B. Foods, Inc. were in 
criminal contempt of a “Final Judgment of 
Permanent Injunction and Other Relief’ which had 
previously been entered against them by the United 
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States District Court for the District of Columbia. 


The Commission had previously instituted public 
administrative proceedings against a brokerage firm 
and two former registered representatives at 
different firms as a result of transactions by their 
customers in the stock of C.H.B. Foods. 
Simultaneously with the institution of the 
proceedings, the Commission accepted Offers of 
Settlement from the brokerage firm and one of the 
registered representatives in which they, without 
admitting or denying the allegations or findings in 
the Commission’s Orders, consented to the issuance 
of Orders by the Commission making certain 
findings and imposing remedial sanctions. The 
pending proceeding against the other registered 
representative is to determine whether he violated 
the securities laws in connection with his alleged 
participation in a scheme to manipulate upward the 
market price of the common stock of C.H.B. Foods, 
Inc., during 1978 and early 1979. For further 
information, see Releases Nos. 17180, 17181 and 
17182 under the Securities Exchange Act of 1934, 
dated September 30, 1980. 
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ACCOUNTING SERIES 
Release No. 284/November 13, 1980 


SEE 


SECURITIES ACT OF 1933 
Release No. 6260/November 13, 1980 
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CORPORATE REORGANIZATION 
Release No. 324A/November 7, 1980 


UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF MASSACHUSETTS 


In re 


CONTINENTAL INVESTMENT CORPORATION, 
Debtor. 


No. 76-1158-MA 


IN PROCEEDINGS FOR THE REORGANIZATION OF A 
CORPORATION 


CORRECTIONS TO ADVISORY REPORT DATED 
OCTOBER 30, 1980 FILED BY SECURITIES AND 
EXCHANGE COMMISSION 


The Advisory Report of the Securities and Exchange 
Commission dated October 30, 1980, Corporate 
Reorganization Release #324 is hereby corrected as 
follows: 


1. P. A. 1. The Net Income figure for 1971 was 
misplaced, shifting all figures following. The last 
column of the table should read as follows: 


Net 
$605 
2,264 
2,702 
3,199 
3,071 
3,468 
3,627 
5,004 
6,087 
7,342 
8,392 


2. P. 13, Table Il. Column headed “1979”, figure 
opposite oil and gas under Operating Income should 
be “1” instead of “2”. 


3. P. 48, Table. Under the column “Tax Credits” the 
figure 0.6 should be moved down one line so that it 
follows after the year 1983. 
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